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AMENDED AND RESTATED JOINT VENTURE AGREEMENT 

OF 
2660 WOODLEY ROAD JODOT VENTURE 



THIS AMENDED AND RESTATED JOINT VENTURE AGREEMENT (this 'Agreement'} is 
made as of this 12th day of June, 1990; by and amoag JOHN HANCOCK MUTUAL LIFE 
Im'SURANCE COMPANY, a Massachusetts eotporation CHancock *). SU MITOMO LIFE REALTY 
(N.Y.), INC a New York corporation (*SLR*). and WASHINGTON SHERATON CORPORATION, a 
Delaware corporation CSberatOD*). 

RECITALS: 

WHEREAS, 2660 Woodley Road Joint Venture, a District of Columbia general partnership 
(the *Partoezship*), has been created and operated pursuant to that certain Joint Venture Agreement, 
dated September 27, 1979. as »mrtii\n\ by that certain First Amendment to Joint Venture Agreement, 
dated Decembe r 31, 1979, as mtrwieA by that certain Second Amendment to Joint Venture 
Agreement, dated April 18. 1980. and as further MmmAnA by that certain Third Amendment to Joint 
Venture Agreement, dated as of Dec embe r 19. 19SS (as so amended, the 'Joint Venture Agreement*); 

WHEREAS, the purpose of the Partnership is to own certain land more particularly described 
on Exhibit 2 attached hereto (the land") and to own, maintain, renovate, kaae, manage and operate 
thereoa a convention hotel known as the *Sheratoa Washington Hotel* kxated at 2660 Woodley Road, 
Washington. D.C; 

w h kkEAS, pursuant to that certain Purchase Agreement dated as of the date hereof by and 
between Hancock and SLR. SLR has acquired, effective as of the date hereof, apprcodmateiy 48.483% 
of the Partnership interest previously owned fay Hancock, which intereM representt a 48% general 
partnership interest in the Pirtnenhip: and 

WHEREAS, the parties hereto desire to amend and rcsute the Joint Venture Agreement in 
itt entirety, in order to (0 admit SLR at ■ Partaer, (iQ restate the respective interests of the Partaers. 
and (iii) otherwise continue the Paitacnhip and set forth the respective rights, duties and obUgations 
of the parties hereto with nipect to the Partnership and itt propertiet. 

NOW, THEREFORE, in consideration of the mutual covenantt herein contained, the parties 
hereto, intending to be legally bound hereby, agree as follows: 
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ARTICLE I • DEFINmONS 



LOl Dcflnltioin. In additioo to terns dsewbere deCned hercia, the fblkwing tenns thill 
have the deGnitiou hereinafter indicated whenever uied ia this Agreement with initial capital letters: 

Accountanti: The Cm of certified public accountants as may be selected for the 
Partnenhip in accordance with the terms of this Afreement For calendar year 1969, Arthur Andersen 
St Co. shaU be the Accountant for the Partnership. 

Act: The District of Columbia Uniform Partnership Act (Sections 41401 through 
41-304 of the District of Columbia Code (1954)), as it may be amended and in effect Crom lime to 
time. 

Atf^lrtoifi Capital Coatribodoas: Any additional Capital Conttibutiotts made to the 
Partnership by the Partners pursuant to gfflhn ^'H *ad SBflinn ^iV 

Afflliata: With respect to any referenced Person: (0 Mch Person or a member of his 
immediate familr. (ii*) « legal represenutive, successor or assignee of the referenced Person in 
clause (i), above; (iii) a trustee of a trust tot the benefit of the referenced Person ia clauses (i*) 
and (iO. above; (iv) a Person who directly, or indirectly through intermediaries. Controls, is Controlled 
by or is under common Control with the referenced Person ia clauses (i*) through (iii), above; or (v) aa 
oEBcer. director, trustee, employee, partaer or stockholder of tea percent (10%) or more of the voting 
stock of the refereaced Petsoa ia dauses (i*) through (iv), above. 

AfllUata Unaa: The lease of the Subject Property by the Partaership to the Hancock 
Affiliate, dated as of the Effective Date. 



Tlus Amended and Restated Joint Venture Agreement, as it may be 
amended and ia effect from time lo time in aocofdaaoe with the terms of this Agreement 



Aaaat Managcaant AcrscoMiit: That certain Asset Manageaieat Agreement dated as 
of the Effective Date be tw e en SLR and John Hancock Properties, Inc. CJHPr) pursuant to tAueh 
JHPI will oversee, on Slit's behalC the operation of the Hotel and SLR's iavcstoient in the 
Partnership, all on the terms and conditions set forth therein. 
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Bank: The Bank of Boctoo, or such other bank u may be selected for the Partnership 
by the Managing Partner. 

Wnkniptfyr Either (i) the initiation by a referenced Penon of a proceeding, or 
initiatioB of lay proceeding under a federal, lUte, or kxial bankruptcy or inwKency law against a 
referenced Person, or the Giinf of any petition or answer seekia£ consenting to, or acquiescing in a 
reorganization, arrangement, adjustment, oofflpotitkm. liquidation, diasoiution or similar relief which 
has not been vacated or discharged within ninety (90) dayt of initiation; (ii) an assignment by a 
referenced Person for the benefit of creditots; (iii) the admission by a relerenoed Person in writing 
of itt inability to pay debts as they become due; or (iv) the Consent of a referenced Person to 
appointment of a receiver or trustee for all or a substantial part of his property, or court appointment 
of such receiver or trustee which is not suspended or terminated within thirty (30) days after 
appointment 

lusiiMss Day: Monday through Friday of each week, enept that a legal holiday 
recognized as such by the Government of the United Slates of America or the District of Columbia 
shall not constitute a Business Day. 

Busfaiws Plan: The annual marketing, operating plan and budget and capital budget 
prepared by the Operator pursuant to the Management Contract, as more fiiUy set forth in 
SeettOB 6M. 

Capital Armnnh The account tnaintainwd by the Partnership for each Partner in 
accordance with the provisioas of Code Section 704(bX2) and the Regulations thereunder, which, u 
of any given date, reflects its actual Capital Contnbutions paid to the Partneiship increased by itt 
allocable share of Partnership income (uiiduding tax enrnpt income) for each Fiscal Year (or fraction 
thereof), and decreased by (0 the amount of money distributed to such Partner by the Partneiship, 
(ii) the Cur market value of property distributed to such Partner by the Partnership (net of liabilities 
securing such distributed property thtt such Partner is treated as assuming or taking subject to under 
Code Section 752), (liO its aUocaUe share of Partnership kiss and deduction (or items tbereoO for each 
nscal Year (or fractioa theieoO, and (iv) aUocatioas to such Partner of expenditures described in Code 
Section 705(aK2)(B) (including expenditures treated as such under Regulations Sectwn 1.704>l(b)): 
and otherwise as may be adjusted to comply with the capital accounting rules and principles esublisbed 
under Code Section 704(b). incfaiding Treasury Regulation Section 1.704-l(b)(2Xiv). 

Capital A dd W Ioos ; Aiqr capital improvementt project undertaken by the Partnership 
or the Operator on behalf of the Partnership (other than Current Works, Future Works and 
Emergency Expeaditures) which (i*) constitute an expanswn of the then existing Subject Property; 
(iO have an ide n tiSed commercially reasonable projected return on investment; (iii) do not constitute 
expenditures fix routine maintenance and repair of the Subject Property, and (iv) do not constitute 
renovation of the then existiag Subject Property. 
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Capitki Contribution: The totAl amount of money and the fair market value of other 
oroocrty (net of liabilities leeuring »uch contributed property that are treated as being auumed or 
uken subject to by the Partnership under Code Section 752) contributed by each Partner to the 
PartneishirP«n««»t to the terns of this Agreement, including Additional Capital Contributions, 
unleu the eonteil requires otherwise. 

Capital TrusMtlon: The sale, eBfaange, condemnation (other than for temporary use), 
abandonment, or other dispoMtion of all or subatandally aU of the Partnership Assets or any insurance 

recovery (other than bom busioeu intemiption and rental insurance) or any financing, or a^r 
refinancing of easting indebtedness or any other transaction that, in accordance with genermUy accepted 

accounting principles, is considered capital in nature, other than sales or dispositions of furniture, 
fsctures or equipment in the ordinary course of business. 

Cash Tkrni Fbr any period, the Cross Receipts of the Partnership for such period, 
Igi Operating Expenses fbr such period (to the extent not paid from the Replacement Reaerve, the 
Main Buildittg Renovation Reserve, if any, or a reserve established for a specific purpose puisuant to 
an approved Business Plan or Major Decision). 

ftr^ The Internal Revenue Code of 1966. u amended and in effect from time to 
time, or any successor law thereto, and aO published rules, rulings and regulations thereunder. 

r fln— ■*» The written consent of a Pemn pursuant to this Agreement, or the 
affirmative vote of such Person at a meeting duly called and held punuant to this Agreement, as the 
case may be, to do the act or thing for which the consent is required or solicited, or the act of granting 
such consent, as the context may require. 

Caatnii(s)(lad): The ownership, direct or indirect, of more than fifty percent (50%) 
of all of the voting stock of a corporation or more than fifty percent (50%) of the legal and equiuble 
interest in any other business cndty and. in either event, possession of the power, directly or indirectly, 
to direct or cause the direcdon of management and policy of such corpondon or oUier busineu endty. 
whether through the ownership of voting stock, equity interests, common directors or officers, the 
contractual right to manage the business affiurs of such endty, or otherwise. 



DunneOs, Duvall ft Porter, of Washington, D.C, or Coudert BroUiets, or 
such odier Gim of attorneys selected fbr die Partnership in accordance widi die terms of dus 

CPIi The Cotvamer Price Index for Uriian Wage Earnen and Clerical Workers, All 
Items, Washington. D.C SMSA (1982-1964 > 100). as puUished by die Bureau of Labor Sudsda of 
the United Stales Department of Labor. 

Cnrrsnt Workst The program of mainlmanoe and capital replacement prpjecu 
currendy being conducted by the Operator as described on Bdubit 3 attached hereto, and die 
funishing of all necessary labor, equipment, materials, supplies, tools, sc a fTo k tin g, ttansporudon, 
insurance, temporary facilidas, design and engineering services, and other things and services of every 
kind necessary Ibr the performance and completion thereof in accordance with the plans and 
specifications therefor and all requirements of the Purchase AgreemenL 
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Current Woriu Comptrtton CoatK All costt and expeoies incurred by the Partnership 
to deugn. undertake and complete the Current Works in accordance with the plans and spedficaiions 
therefor and correct any defects therein. Notwithstanding the foregoing, Current Works Completion 
Costt shall not include the following: 

(■) Any increase in real esute taxes, levies, charges or assessments arising 
from or attributable to any increase b the value of the Hotel caused or created by or resulting from 
the Current Woris; and 

(b) Any increase in operating, maintfnannff and replacement costt and 
ecpenses incurred by the Partnership in operating and mainaining the Current Works unleu directly 
and prosimaiely caused by Hancock's failure in its obligation to cause the Cunent Works to be 
completed in a good and workmanlike manner in accordance with the terms of the Purchase 
Agreement 

PIssohitton or Tinlnarton' (i) In the case of a corporate Partner, the earlier of the 
adoption of a plan of liqwdatton by such Partner or the effoctive date of dissolution in accordance with 
applicable statutory law, and (iO in the case of a Partner wfaidi k a partnership, the date of dissolution 
and termination of such partnership in accordance with the pnivisioas of the governing partnership 
agreement or applicable law. 

IHstrlbutabie Cash: Fbr any period. Cash Fkm during sudi period reduced by 
(0 amountt (otherwise constituting Gross Receipts) deposited in the Replacement Reserve during such 
period; (iO amounts CKp ca ded during such poiod for Future Works, Capital Additfons and other 
capital improv emen ts pursuant to Section 6.0Sf AV3V. (iii) Emergency Expenditures during such period, 
to the extent funded from Cash Flow; (W) amountt (otherwise constituting Cross Reoeiptt) deposited 
during such period in the Main Building Renovation Reserve, if any, or in a reserve esublished for 
a specific purpose pursuant to an approved Business Plan at Major Decision; and (v) repaymentt of 
principal and interest on any Partner Loans pursuant to Sectjon 4.04fBV 



Any and all costt and expenses reasonably incurred by the 
Partnership to protect ayunst. avoid, or mtnimiTr damage to the Subject Property, injury to petsoos 
or the cessation of or substantial impediment to. Hotel operations or services, fo the extent such costt 
or e xpen s e s, in the good bith determination of the Managing Partner, or Operator acting in accordance 
with the terms of the Management Contract. (0 are incurred or arise m situations which are 
unexpected and where such damage, injury, cessation, or impediment is imminent; (ii) are not 
reimbursed by insurance; (tii*) were not scheduled and budgeted for the period in which incurred for 
repair or replacement of the then-odsting Subject Property because of obsolescence or ordinary wear 
and tear, and (iv) are not otherwise incurred in the ordinuy course of business. 
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Effacthc Date The dtte Gnt written above which the Ptrtnen agree (hall be the date 
on which their respective rightt, duties, and obligations hereunder shall be effective. 

Fair Market Vaiiie: The lair market value of the Paitaership Assets (including any 
Additional Capital Conizibutions made by a Contributing Partner on a Non-Contributing Partner's 
behalf). Mt of Partaeiship debu and liabilities encumbering the Partnership Assets, as of a particular 
date, u determined herein. Fair Market Value shall be determined by mutual agreement of the 
parties, if at all poastble. If the parties are unaUe to agree on Fair Market Value within fifteen (IS) 
days after any party has requested a determination, then each party shall, within tea (10) Business Days 
after receipt of a Notice from any other party, designate an i nd epcnrtrnt appraiser having at least 
ten (10) years nrjTnrr^ as a real esute appraiser and who is Guiiliar with hotels and commercial real 
esute in the District of Columbia (the 'Appraiser^. WUbin thirty (30) days after appointment, the 
two Appraisers so ehoaea shall select a third Appraiser havug the qualifications set forth above. Each 
Appraiser shaU. within thirty (30) days after appointment of the third Appraiser, prepare and render 
a report to the parties as to the value (net of all liabilities) of the Partnership Assets as of the date 
in question, exptcased in dollan, iiffiir''"g a sale of the Partnership Assea between unrelated parties, 
each acting prudently and kaowledgeably. The Fair Market Value of the Partnership Assets shall equal 
the average of the three (3) appraisals so reported and shaU serve as the Fair Market Value of the 
Partnership Asaett tot all purposes of this Agreement, provided, however, that any appraised value 
which is tea percent (10%) or more higher or lower than the middle value of the three (3) reports 
shall be disregarded in computing such average; if one reported value is tea percent (10%) or more 
higher than the middle and one reported value is ten percent (10%) or more bwer than the middle, 
then the middle value shall serve as the Fair Market Value. If two of the Appraisers shall report the 
same value, then sudi value shall be deemed the nuddle value. By way of illustration (and not of 
limiution) of the CiMegoing mechanism, if the first Appraiser reportt a value of $200 milUon, the 
second Appraiser reportt a value of CIO milUoa and the third Appraiser reportt a value of 
S19S million, the middle value would be S200 milUon: since neither the second Appraiser's nor the 
third Appraiser's value is tea percent (10%) or more above or bekw such middle value, the average 
of the three values, or S201,S7 million, would be the Fair Market Value; however had the third 
Appraiser repotted a vahie of S170 millMO (rather than S19S millioa). such value would have beea 
disregarded by virtue of itt betag oioie thaa tea percent (10%) bekiw the middle value (10% of 
S200 millioa • S20 nuUioa; S200 millioa • $170 millioa * $30 auUioa): accordingly, the Fair Market 
Value would be $205 millioa (S210 million ■*• $200 million •*■ 2). Should any party iail to timely 
designate an Appraiser, that party apees to be booad by the Fair Maricet Value detmaination made 
by the other parqr'k Appraiser. Each party shall pay itt own counsel fees and expenses, if any. in 
conaectioa with aay Fair Market Value determination including the fees and fxpcnvs of any Appraiser 
selected by it The e^iease of the third Appraiser shall be borne by the Partnership. 



Flacal Year; The twelve (12)-moath period ending December 31 of each year, provided, 
however, that for purposes of the next two sentences, the first Fiscal Year shall be deemed to be the 
period beginning on the Effective Date of this Agreement and ending on the following December 31, 
and the last Fiscal Year shall be the period beginning on January 1 of the caleadar year in which the 
final liauMaUca and terminatioe of the Partnership is completed and ending on the date of completion 
of such final liquidatioa and terminatioa. To the cxteat any computatioa or other provision hereof 
provides for an action to be taken on a Fiscal Year basis, aa appropriate proration or other adjustment 
shall be made in respect of the first Fiscal Year and the last Fiscal Year, if necessary, to reflect that 
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such Fitcai Yean uc teas thu a full calendar year. If the Grit Fbcal Year commences on a date other 
tti.ti Januazy 1. there shall be aa interim dating of the Partnership books on the day before the Cist 
day of the first Focal Year. 

Futiirt WoriB Future Work is defined in Section 6.06 hereof. 

Gain or Lou fraa a Capital Trviuactiaa: The Partneiship't pin or kaas, as the case 
may be, that arises in, results from, or is attributable to a Capital Tnnsartifwi 

GiMS RrHr*** During any period, the CMh reoeiptt of (he Partaenhip bom all 
sources inctudingi without limitation, all amounts received as base reatal, percentage rent, additional 
rent or otherwise under the Affiliate Lease; provided, however, that C^iital Contributions, tenant 
security deposits and similar items. Net P ro ce e ds of a Capital Transaction and the eatpenditure of funds 
from the Replacexaent Reserve, or the Main Building Reaovatioa Reserve, if any (or a reserve 
esublisbed Cor a specific purpose pursuant to an approved Business Plan or Major Decision) shall not 
be treated as Gross Receipts. 

"«-'-''*• John Hancock Mutual Life Insurance Company, a Massachusettt corporation. 



Amum*m. Woodley Road Associates, Inc, a Delaware corporation, which 
the Sulqect Property from the Partnenhip pursuant to the Affiliate Lease. 

BaaoDck iasc Eighty-Sk Million Seven Hundred Thousand Dollars (S86,70a000) 
reduced (but not below aero) by the aggregate amount of any distributions previously made to Hancock 
pursuant to SwtigP g-W or SeetJOH 5.MC\. 



Ratam: A non-cumulative, non-compounding annual return earned by 
Hancock on the weighted average amount of the Hancock Base at a rate of seven and one-quarter 
percent (7.25%) per year and payable to Hancock during the Return Period out of Distributable Cash 
after payment of the SLR Return as set forth in Section 5.02. 



Haacockfs Ratam ShortflsU: For any Fiscal Year during the Return Period the 
differenoe, if any, b etw ee n the amount actually distributed to Hancock pursuant to SwtJffl) ?iWf A)fy 
during such Fiscal Year and the amount that would have been distributed to Hancock pursuant to 
Section S.OK AS(2\ during such Rscal Year had there been no paymentt by the Partnership for Capital 
Additions or Em ergen cy Eipeaditures during such Fiscal Year which were funded out of Cash Flow. 

Hfltal: Hotel shall have the meaning ascribed to it in the Purchase Agreement 

Intarest or ftrtnarship latarest The ownership interest of a Partner in the 
Partaenhip at any particular time, indudiag the right of such Partner to share in allocatioss, 
Distributable Cash, Net Proceeds of a Capital Transaction and all other benefits to which such Partner 
oiay be entitled as provided in this Agraement and the Act. together with the obliptions of such 
Partner to comply with all the terms and provisions of this Agreement and of said Act, which Interest 
for all purpoMs of this Agreement shall be itt Partnenhip Interest. 
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IRS: The United Sutes lolenuU Revenue Service. 

Line of Credit: Tbe line of credit established at the Bank by the Managing Partner on 
behalf of tbe Partnership and maintaiwid for the sole and eelusive purpose of funding any Operating 
Shortfall and Eaiergency Expenditures of tbe Panaenhip. Tbe Line of Credit shall initially be Two 
Million DoUan ($2,000,000) and may thereafter be changed only with tbe Consent of the Principals. 

Main Building: That portion of tbe Hotel containing approdmately 966 guest rooms 
and suites (excluding echibition halls, certain commoa areas and those ponioas of the Hotel known 
as the "Wardmaa Tower* aad tbe "Park Tower*), as outliaed oa tbe plat attached hereto as Exhibit 4. 

Mala BuOding Rcnovatioa Resinre; The reserve defined in Section 6.06(V)(hf\ 

^mor Dadsiaii(s): Major Decision(s) is defined in Section 6.03 fBV 

MaaaicflMot Contract: The Maaagemeat Oontract, dated September 27. 1979, betweea 
tbe Partnership and tbe Operator, as a me n ded by that certain Amendmeat dated April 18, I960, 
betweea the Paitaership aad tbe Operator aad by that oertaia Secoad Amendment dated as of 
Dec em b er 19, 1963, betweea tbe Paitnenhip and the Opentor, aad as further ■"'*~<*^ by that certaia 
Third Aoteadmeat dated as of tbe Effective Date betweea tbe Haaoock AfBlialc aad the Operator. 

Managing Partnen Hancock, or any other Peisoa who beromcs Maaagiag Partner in 
accordance with tbe tenat of this Afreemeat 

Mamging Partaar Dafluiit: The (i) Euiure of tbe Maaagiag Partner to perfonn or 
comply with aay coaditioe, obliptioa or undertaking under this Agreement (other thaa a fsilure to 
make a Ckpital CoatiJbutioa puisuaat to Article IV or a bieach of fhTf'mi ftft KOnU8>^ or 
Section 6.06 or tbe Act, which, if such defiult is oae that caa be cured by the payiaeat of moaey, is 
aot cured withia tea (10) Busiaess Days fbUowiag receipt of Notice of such de£sult from any 
aoa<de£iultiag Partaer or which, if sudi defiiult is aot oae that caa be cured by paymeat of atoaey but 
is otherwiM capable of care, is aot cured withia snty (60) days foUowiag receipt of Notice of such 
deCiult Grom aay aoa-deiaultiag Partner; (ii*) tbe Baaknipicy of the Maaagiag Partner, or (iii) the 
Dissoiutioa or Termiaatioa of the Maaagiag Partaer. 



N« Proeaads of a (Ihn the) Capital TiaaaacSioii: The proceeds received by the 
Partnership in eoanectioa with a Capital Traasactkm, after (i) tbe paymeat of all cosu aad expenses 
of aiqr kind or aature tacutrad by the Partaenhip ia ooaaeetioa with such Capital Traasactioa: (ii) the 
utilixatkia of aay such proceeds la ooaaectwa with tbe discharge of debts aad other obligations of the 
Partnership required or intended to be discharged with the proceeds of such Capital Traasactwa; 
(iiO the reteatioa of such proceeds or a poctkn of such proceeds for a reserve esublished punuaat 
to a Major Dedswa Cor coatiagendes and anticipated cash disbursements, including, without limiutioa, 
apital requiremeau of tbe Pattaership, major reaovatioas aad repairs, real esute taxes aad ituurance; 
(iv) ia the case of iasuraace proc e eds required to repair or reatore the damaged or destroyed assets. 
the amount of such proceeds required to be paid to tbe bokler of any mortpge eneuoberiag the 
Subject Property or any portkin thereof in payment of interest or in reduction of priadpak (v) in tbe 
case of condemnation proceeds, reduction for the costs of restoring the reaiaining portion of the 
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Subject Property to usable cooditioo if necesury foUowiag such takiflg ud leu the amount of such 
proceeds required to be paid to the bolder of any monpge encumbering the Subject Property or any 
portion thereof in payment of interest or in reduction of principal. 

Nodoe: A writing containing information required by this Agreement to be 
communicated to a Penan, which writing is delivered in accordance with Section IZOl . 

OpMBdng EipaasM: With respect to any Fiscal Year or other tpfriScd accounting 
period, all cash C3q)enditures of any kind (other than distributions to Partners under Sections 5.02. S.03 
and S.041 made with respect to the ownership, operation and mainteaanoe of the Partnenhip and 
Partnership Assets in the couise of its business, including, but not limited to, fees, reimbunemenis, 
ooau and ecpenses payable to the Hancock Affiliate andAw the Operator punuant to the AfOiate 
Lease, debt service and prepaymenu on i ndeb t ed n ess of the Partnenhip, finaadag, devctopment. 
leasing and management oostt (including fees to the Partnen and their ASQiatci, if any), ad vaJorem 
taxes, real estate tans and assessments, insurance premiums, repair and tMiii»»«i«~— costs, 
management fees and salaries, advertising apenses, professional fees, wages, and utility costt; provided 
however, that Operating Expen s es shall not include (i) any expenditure not made out of Cross Receipts 
(including the expenditure of funds held in a reserve); (ii*) any e]q>enditure for a Capital Addition, an 
Emergenqr Expenditure, Current Works or Future Works; (iil)aay addition to the Replacement 
Reserve, the Main Buildiag Renovation Reserve, if any. or a reserve estabUsbed for a spedfie purpose 
punuant to an a^woved Business Plan or Major DecUon; or (iv) expenditurea taken into account in 
determining the Net Proceeds of a Capital Transaction. 



Ofantint Shoilfclb During any period or portion thereof; the CKeas. if any, of 
Operating Expenses over Cross Recdptt for such period, if and to the oteat that- (i*) such shortfall 
is not caused by Emergency Expenditures during such period; (it*) such shortfidl has not been budgeted 
m an approved Busineu Plan or Major Decision and is otherwise unexpected; (iii*) such shortM b 
not a result of the intentional or willful act of aqr Partner; and (iv) the bflure to fund such short&U 
wouM m the good Cuth judgment of the Managing Partner resuh in an interruption or impediment to 
Hotel operations or otherwise violate the terms of the Management Contract 

Optntar. Sheratoa Operating Corporation, a Delaware corporation. 

ftrtaar(s): Hancock. SLR, Sheraton and such other Person who become partnen 
punuant to the terns of this Agreement 



'yAKn M,,^i^ B.^ . ."- w ^** *?"** °^ Columbia general partnership referred to herein as 
-2660 woodley Rowi Jomt Venture,* as said partnership may from time to time be constituted. 

;,. 1.1 X !I?'*T^/T^ *"* *"•''*=* Property, together with aU other assett (tangible and 
mlangibie) owned or beU by the Partnenhip from time to time. 



, ^^ - ^fni*i As to any Partner, the percentage shown opposite the name of 
such Partner on Exhibit 1 attached hereto, as the same may be adjusted fmlTLc to time in 
!!?S!!*Sl!!IIi''^^*'"?^h ^ *^ P*"*^ °' determining the amountt of Distributable Cash 
and Net Proceeds from a Capital Transaction to be distributed to each Partner punuant to the terms 
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of this Agreetnenu a Ptrtaer'j Percentage latereat shall (a) with respect to distributions of 
Distribuuble Cash, be such Pirtaer's Percenuge Interest as of the date such distribution is made, and 
(b) with respect to distributions of Net Proceeds from a Capital Transaction, be such Partner's 
Percenuge Interest oo the date on which the Capital Transaction giving rise to such Net Proceeds from 
a Capital Tnnsaction occurs. 



Any individual, penoo, corpontioo. pvtaenhip, tnot, joint venture, 

proprietonhip, esute, association, governmental authority or other incorporated or uniacorporated 
enterprise or entity or orguization of any kind. 

Prliidpal(s): Hancock and/or SLR. aad any of their permitted successors and assigns; 
provided however, that in the event that the Percenuge Interest of either Hancock or SLR shall be 
reduced to Ian than thirty-Gve percent (35%) of the aggregate Percenuge Interestt of all Partners 
pursuant to the provisions of SaetioM 4.0SrB^ or (Q hcreot then, for aU purposes of this Agreement, 
Hancock or SLR, as the case may be. shall cease to be a TriadpaT as of the date that iu Percenuge 
Interest is reduced to lea than thirty-five percent (35%). 

ProOU and Losses: The profit or kaa of the Partaenhip, as the case may be, for each 
Fneai Year or other taable period, determined as feUowi: 

(a) The Partaenhipt gross iaooae, from all sources, other than a Gain 
from a Capital Tnnsaction during such period, as ca ku lalcd for federal income purposes by the 
Partaership; fUm 



taac reduced by 



(b) Any iaoome of the Partaership that is cnmpt from federal income 



(e) Depreciation (as defined below); aad further reduced by 



(d) AU other items of expease or deduction that are aUowabie as deductions 
to the Partnenhip uader the Code Cor such period, but rirhiding any item of eiprnin or deduction 
attribttUUe either to Depredatioe or to a Loss from a Capital Transaction, as nlnilatfri for federal 
income tax purposes by the Partaership; aad further reduoed by 

(t) Any .eqwaditure of the Partaership described in Code 
Section 705(aK2)(B) or treated as expenditures described in Code Section 70S(a)(2)(B) pursuant to 
Regulations Section 1.704>l(bX2)(ivXi), and not otherwise taken into account in computing taxable 



As used herein. "Depredation* shall mean, for each Racal Year or other taxable period, 
an amount equal to the depredation, amortixataon, or other cost recovery deductions aUowabie to the 
Partaership with respect to the PUttership Assett for such period for Cederal income tax purposes 
computed by r efarea c e to the Partnership's adjusted basis of such Partaership Assets, as it soay from 
time to time be thereafter properly adjusted using the same method used by the Partaership in 
computing depredation, amortization, or other cost recovery deductions in preparing its federal iaoome 
tax returns, provided, however, that if any of the Partaenhip Asseu shaU have a book value different 
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from iu adjusted tax basit u a result of Code Section 704(e) aad/or Regulatioas 
Section 1.704-l(b)(2)(iv)(f). then Depreciation shall be. computed in accordance with Regulations 
Section 1.704-1 (b)(2)(iv)(^. Depredation shall not include any special basis adjustment under Code 
Section 743(b), which adjustment shall be taken into account after the allocation of Profits or LoHes 
(or items thereof) hereunder. 



That certain Purchase Agreement between Hancock and SLR 
dated as of the EfEective Date pursuant to which SLR acquired its Interest in the Partneiship. 

Retuiadoiu: Income Tax Regulatioas promulgated pursuant to the Internal Revenue 
Code of 1986, as ammriwl from time to time (including corresponding provisions of succeeding Income 
Tax Regulations). 



An account established by the Managing Partner on behalf of 
the Partnership for the peymeat of capital costt and replacements, to be funded monthly in an amount 
equal to four and one-half percent (4J%) of Onus Revenues (as defined in the Management 
Contract) for such month, unless a different peroenuge shaU be detenniaed by the Managing Partner 
and Cons en ted to by SLR. but subject in all events to any requiremenu for reserves contained in the 
Management Cootract. The Repiaoement Reserve shall be inclusive ot, and not in addition to, the 
reserve for replacements required under the Management Contract 

Ratnm Pvted: Tlie period beginaisg on the EGEective Date of this Agreement and 
ending on D e cembe r 31 of the Fiscal Year during which occurs the fifth (Sth) anniversary of the 
Efiiective Date. 



I ShortlUI: The sum of Hancock's Return Shortfall and SLR's Return ShortM. 
5LX: Sumitomo Lifie Realty (N.Y.), Inc. a New York corporation. 



SUt BuK Ei^tyOne MOlioa Sis Hundred Thousand Dollars ($8LtiOO,000), reduced 
(but not below aero) by the aggr^ate amouat of any distributions previously made to SLR punuant 
to Section 3.03 or Section 5.<Mn. 

SU RaSam: A Kwcamulative, non^ompouading retiim earned by SLR on the 
weighted average amottBt of the SJt Base at a i«te of seven and one-quarter percent (725%) per year 
and payable to SLR during the Return Period out of Distributable Cash as set forth in Section 5.02 . 

5LR*s Ratura Sbomui: Fbr any Fiscal Year during the Return Period, the diCTerence. 
if any, between the amount actually disiribuied to SLR punuant to Section S.OKAVl') during such 
Fiscal Year and the anooat that would have beea distributed to SLR pursuant to Section 5.02fAVn 
during such Fiscal Year had there beea ao paymeau by the Partnership for Capital Additions or 
Emergeacy Expenditures duriag such Focal Year which were fiiaded out of Cash Flow. 
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Shcrmum: Washington Sheraton Corpontion, • DeUwmre corporation. 

Subject Prapartr- Subject Pnpetty shall have the meanini ascribed to it in the 
Purchase Agreemeat. 

Subatitutcd Partiwn Any Person who or wfaicfa it as assignee or succeuor of a Partner 
and is admitted to the Partnership pursuant to fffip^" *"' 

Tax Matters Partncn The Managing Partner, itt successon or assigns, or such other 
Person wbo becomes Tax Matters Partner in aooordancc with the tenns of this Agreement 

Tianafan Any sale, aasignaent. transfer, gift, bequest, succession through intestaqr. 
contribution, distribution, conveyance, pledge, hypothecation, nortgage, eshange or other disposition 
or encumbrance, whether voluntary, involuntary or by operation of law. 

Tnosfcr AflUiata: As to any Person, any other Penon v^iieh, directly or indirectly 
through one or more intermediaries. Controls or is under common Q>tttrol with or is Controlled by 
such Person. 

Unavoldabta Dciar Any delay, intemiptioa or interference arising from causes beyond 
the reasonable control and without the Csnlt or aegUgence of the Managing Partner or any of its 
AfBIiatea tnritii4«.g^ but not limited to, acts of God. actt of the public enemy, acts of any government 
body, 6res, floods, quarantine restrictions, strikes, freight embargoes and delays of contractors or 
subcontractors. 

IM KulM Bf Canitnicdon. The following rules of construction shall apply to this 
A^eement: 

(A) All section beadinp in this Agreement are for convenience of reference only 
and are not intended in any way to affect, define or qualify the meaning, construction or scope of any 
section. 

(B) AH penonal pronouns used in this Agreement, whether used in the masculine, 
feminine or neuter gender, shaO include all other genders, the singular shall include the plural, and 
vice xsoi, as the context may require. 

(Q Each provision of this Agreement shall be considered severable from the rest 
and if any provision of this Agreement or itt application to any Person or drcumstances shall be held 
invalid and contrary to any existing or future law or unenforceable to any extent, the remainder of this 
Agreement and the application <rf any other provision to any Person or circumstances shall not be 
afEected thereby and shall be interpreted and enforced to the greatest extent permitted by law so as 
to give effect to the original intent of the parties hereto. 
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(D) Any matter requiring the consent, deciiion, election or vote of ■ specified 
Percenuge Interest of the Pattneis sludl be detemuaed by reference to the total Percenuge Interesu 
of those Psftners who ire entitled to consent, decide, mske an election or vote on such matter, unless 
otherwise expressly provided herein. 



AKTICXE n • CONTINUATION 



m Condnnatton. Hie parties hereto hereby continue the Partnership as a geaenl 
partnership under the Act Upon the execution of this Agreement by all parties hereto, the Managing 
Partner shall take all action required by law to maintain the Partnership as a general partnership under 
the Act The Managing Partner shall also promptly register the Partnership under applicable assumed 
or fictitious name sututes or similar laws if and to the extent necessary. Copies of each document as 
duly filed will be maintainari at the principal place of btisineu of the Partnership. 



UU £{|Bfe The name under which the Partneishqi shall conduct itt business is 
"2660 Woodlqr Road Joint Venture' which name may be changed by the Managing Partner with the 
Consent of all Partners. 

IA3 ST^ NwiBft The parties agree that no right or eaUtlemeni to use the name of SLR 
or Sumitomo is conveyed to the Pirtaership or to airy Partner by reason of the adaussioa of SLR to 
the Partnership; provided, however, that the provisions of this gftgtipn Zifti *I»U not preclude or 
prohibit the Partnership or the Partners from including SLR's name or the Sumitomo name in any 
disclosures made to comply with any sutnte, regulation, rule or order of aiiy governmental authority, 
court, adffltnistntive body or other body or entity having jurisdiction over the Partnership or any 
Ucensittg authority with respect to Partaeiship operations. 

2M Birrtlflnftnnii The prindpel place of busineu of the Partnership shall be located 
at Ob John Hancock Properties, Inc., Two Copley Place, Suite 200, Boston. Massachusetu 02117. The 
Managing Partner may thereafter change the principal place of busineu of the Partnership to such 
other place or plnees within the United Slates as the Managing Partner m^ from time to time 
determine in its reaaoaabie discretkn. provkied that the Managing Partner shall give Notice thereof 
u> the other Partners within thirty (30) days before the efEDCtive date of any such change and, if 
necessary, shall amend this Agreaaeat in accordance with the applicable requiremenu of the Act 
The Managing Partner may, in its reasonable discretkn, establish and wmnnit; such other offices and 
additk»al places of busiaea of the Partnership, either within or without the District of Columbia, as 
it deems appropriate. 
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ARTICLE m • BUSINESS PURPOSE 



3Jn BuBlnwi PiiTBowt. The biaioen of the Putaenhtp shall be to (i) own, finuoe, 
reOnaace, maiiige, ieaie, miinttin. unprave, renovale, md otheiwiK ne the Subject P ro pei ty u an 
investineat; (ii) tell, eieehanie or otberwbe dttpoie of the Subject Propeity in appropriate 
ctreuostanoea; and (iii) enter Into any iawfiil tranuction and enpge in any other kind of kwful activity 
in connection with or rehted to the foregoing. 

3M AuthariMd AeiWttei. Subject to the terms and ooaditions of this Agreement, the 
Partaetship shall be authoriaed and em po wer ed to do any and all acts and thingi necessary, 
appropriate, advisable or coavenieat Cor the fiirthennoe and acoompUshment of the purposes and 
business des crib e d herein, including without limiution the {bOowing: 

(A) Enter into such contracts and take such actions as are required or appropriate 
to develop, own, finance, maaafe, lease, and operate the Subject Property as an investment; 

(B) Acquire, operate, maintain, finance, imprave, buy, own, sell, convey, assign, 
mortpge or lease real or petaoaal propeity which may be reasooably necessary to the accomplishment 
of Uie purposes of the Partnenhip; 

(Q Borrow moaqr. by assuming obllptions or otherwise, aad issue evidences of 
iadebtedaess ia furtheraace of aiiy or all of the purposes of the Paitaership, aad to secure the same 
by mmtgage, pledge or other lien on the Subject Property or any other Partnenhip Asseu; 

(D) Establish reserves or ascroM; 



(E) SeU, enfaange, dispose oC prepay in whole or part, refinance, recast, increase, 
modify, or extend mortgages alTectiag the Subject Property or all or aay part of other Partaetship 
Assets, aad obtain addi t ioaal or substitute monpges, aad ia coaaectioa therewith execute any 
onensions, renewals or modifica t ions of any monpge or deed of trust oa the Subject Property; 

(I) Own aad operate the Subject Property; 

(G) Eater iato the Maaagemeat Coatract and other agreemenu with the Operator 
as may be required to operate the Subject Property; 

(B) Enter into the Affiliate Lease and Uiereby lease the Subject Property to the 
Hancock AfiSliate and collect all reatt as provided therein; 
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(I) Eater iato, perfortB. deliver lad any out oontracu, certificates and instrumeou 
of any kind, including contncu witli AfGIiates of the Partners pursuant to Section 6.07. necessary or 
incidental to the performance thereof and tlie aocompltshment of the purposes of the Partnership; 

(J) Brini. defend, pay. otead. renew, nodify. adjust, submit to arbitration, 
prosecute or compromise any n)>liptioa. suit, liabiliiy. cause of action or daim with respect to the 
Partnership; 

(K) Make interim investments in govcrameat obligations, insured obliptions, 
certificates of deposit, commercial paper and haaken' aceeptaaeas; 

(L) Lead money in furtheraaoe of the Partaership's busiaess; 

(M) Guarantee the obligatioas of others (including the obliptions of the Hancock 
Affiliate under the AfQliale Lease); 

(N) Eagage ia any kiad of lawful activity, aad perform aad cany out contracts of 
any b'*"*. necessary or advisable in oonaectioa with the aeeomplishaieat of the purposes of the 
Partaenhip. 



AXnCLE IV . PARITfERSHIP TSTERESTS, CAPTTAL 

coKnanmoHs and cafttal accounts 



4411 PTtnen Mid lirtarMte. The Barnes, addresses and Perceauge Interests of the Partners 
are set forth on Exhibit 1 attached hereto. 

4412 Ciiitll rw ^'^'w'^^o"'- The Partners have made no Capital Contributions in connection 
with the adaiissioa of SLR to the Partnership. 

4413 Ciitoi Ai>wimrt.. r«l, ^f^^^^ 784 Election. 

(A) A Capital Accouat shall be «Mmfiti*«i for each Partaer. As a result of its 
acquisition of a portion of Hancock's Interest in the Partaership, approodmately 48.485% of Hancock's 
Capital Account (as calculated to the ESectwe Date hereoO shall carryover to SLR. The Partners' 
Capital Account balances as of the Effiective Date shall be calculated following the Effective Date to 
reflect the ckssiag of the Partaership's boob as of 11:59 pjn. (E3.T.) of the day immediately preceding 
the Effective Date aad allocation of all items through such date between Hancock and Sheraton in 
proportion to their respective Percentage Interests as in effect prior to the admission of SLR. 
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(B) The Maoagiag Partner shall timely Gle as election under Code Section 754 on 
behalf of the Partaenhip, in accordance with the Regulations and effective for the Fiscal Year in which 
the Effective Date occurs, in order to adjust the tax basis of Ibe Partnership Asseu in the manner 
provided in Code Section 743(b). Tlie allocalion of such adjustment under Code Section 755 shall be 
subject to SLR's review and approval, which approval shall not be unteasonably withheld or delayed 
to the extent such allocation is made in aeeordaace with Code, Section 755 and the Regulations 
thereunder. 

4M Additional CiittaJ Contributions; Partner Loeni. 

(A) It at any time or from time to time, the Managing Partner shall determine that 
the Partnership requires additional capital (i) to effect a Major Decision which has been approved by 
the Principals and for which the Principals specifically agreed to make Additional Capital Contributions, 
or (ii) to satisfy obliptions provided for in an approved Business Plan (which Bioiness Plan specifically 
provided that Additional Capital Contributions may be required to satisfy such obliptiohs). then the 
Managing Partner may send a Notice for additional capital to the Partners. Each Partner shall 
thereafter be required within fifteen (15) Business Days after receipt of such Notice to make an 
Additional Capital Contribution in immediately available funds equal to the product of its Percentage 
Interest and the amount of additional capital determined by the Managing Partner to be required. 

(B) If (0 the Partnership, from time to time or at any time, eiperiences an 
Operating Short£iJl, (it*) funds therefor are not available from Cash Flow or the Rqilacement Reserve, 
and (iii) no Partner is otherwise oblipted to contribute such funds under the terms hereof (including 
without iimitttion SeetioM 4.04/ AV 4.(WCT or iQiQQl the Managing Partner shaU cause such 
Operating Shortfall to be satisfied as fbUowi: 

(D Ftrit, the Managing Partner shall draw such amounts under the Line 
of Credit as may be aeoesaaiy to fund such Operating ShortM; 

(U) Next, if amounts then available luder the Line of Credit shall be 
insufficient to utisfy the Operating Shortfall, then each Partner shall be obligated to loan (Tartner 
Loan*) to the Partnership its proportionate share of the necessary funds (based on its relative 
Percenuge Interest) within five (5) Businen Days after Notice of the need therefor from the Managing 
Partner. Any Partner Loan shall bear interest at the rate of one percent (1%) above the Prime Rate 
(as defined in SflStiOLiffiSfCl below) on the unpaid principal balance thereof; calculated from the date 
on which made to the r ep a yment date. 

Any borrowings pursuant to this SeetJon AOttwi ihaO be repaid by the 
Partnership from the first available Cash Flow. 

(O Notwithstanding the proviskms of Section in^A-> or Section 4.04fBV in the 
event the Partnerriiip, whether tmdet dte terms of the Management Qmtract or otherwise, incun or 
is required to make Emergency Expenditures (including Emergency Expenditures wfaicA may be subject 
to reimbursement through insurance covenge) and the funds therefor are not available from Cash 
Flow or the Replacement Reserve, then the Managing Partner (or any other Principal in the event the 
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^Slt!'^.^ Wl to do » in . timely o«u,er) Hull ««« ,uch Emerptncy Expcaditum to 



be satisfied is follows: 



. J u ,. ^^K *^"** ^ M^BMpni Partner (or such otiter Principal) shall draw such 
amountt under the Lme of Cr«lit a. nay be Deceaaaiy to fund sudi Eaerjeacy bJ«^ 

. W No*, if amountt then availaUe under the Line of Credit shall be 

insufficient to utafy the Emeriency Espenditurea. then each Partner shaU be oblitated to contribute 
|Upropomona.. shjire «»[ the neo-«, funds (b«d on i« ,d«iv. PcrtentaTSterrSTS 
J»e (3) Buuneas Days afier Notice of the need therefor bom the Maaafinf Paiu^ (or such other 
Pnnapa^ . If ««h Nod« is. in the r»d Wth judgment of the M«^lSS?(S JS SE 
Pnnapa^). mnaoaabie or iapiacticai if the Partnership is to avoid damage, injury. ceasaticTw 
sub.t|u,ual unpDdm«« to Hotel services, then the Managing Partner (or such othirMSlTii 
SL XTo^ "^r '^ '^ E»«I«cy Eipenditur. on belulf of dl Pa,tn«r?h«aS2' 
thewhw Paruieis shall reimburse the Managing Partner (or such other Principal) S^ 
proporooMte sh« of such Emerie^ 
from the Maaagug Partner (or such other Principal), ««•«« 

n««-^.i.— fc— ^f.*»y Emergency Expenditure* shaU thereafter be reimbursed by insuTMce, the 
pSS!^«^^±!? "^ if' fP^ to repay any borrowing applied thereto or dSribuiSf^S 
Partn« « pnvortion to the reUtive Additional Capital Contributions made to satisfy such Se™^ 

Contributions made by the Partnen pursuant to this Section 4 ruin «««'««« v^P"" 

.dditim^i funJ^l ^.''S*'"*'^ ^ foregoing provisions of this SotiaiLifii, in the event that 
;iSS?^J^«fl!T'SJi"*^ ^="^' ^^'^ Completion Cb.S(SdfaS therefbVare ni 
•yailable from (i) the Replacement RcMrve on hand as of the Decembw 3L 1989 oTSJ^mni^S 
^^Sma^J^^ P»r«n«. Uutnigh the day priding the EsJS^^^i^^'S^ :^^ 
contribute the necessary funds to the Partnership wiiUa fifteen (15) BusLos DwTS iSTLte 

sKoStyt^'i:::,^r,Spr^^'^'"^'^'^^ 

^ PttoUt In Adrtttmn,! ci^i r^*>iK..n^|. if ^ nir lT T rtirrf 

Pu»u«.. u, Ss^^umZ i?Sa!"or'4SS!t*°a KJL"!^'""' capital Contribution 

Capital ContribStirS 1^ T^ as^^^^^^nSS^ "2^!? ^'^"' 
•Contributini Partaen-^ .h.iin-«rfe!rl " ^f* «f^ "»V « (heremafter referred to as the 

Non^^mtSitSTSS^^ iJSr^tnW ^."•5!: t* ~* •^ '*'*«•'**»• by Notic to the 

Additional Ca^tL S«^ ? ™^«»'n*»»«>OM » «»>« Partnership in an amount equal to the 

tf1J?Sn.SSi?S2^*:!!J*' Partner 1^ which the Non-Contributing PuS^fiSTu, md^ 

ine oontribuung P«tner. make a contribution to the Partnenhip punuanfto this sSS itSSt 
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they tbaU have the righu ia the cue of a default under Section 4.(WA) or *M(T>\ to elect either of 
the foUowiag: (i) to dilute the Pannenhip latereat of the Noo-Contributing Partner pursuant to 
action j.OSfB). or (u) to treat tuch coatributioa as a loan to the Non-Contributint Partner (a 
■Contribution Lout*). In the caie of a default under Section 4.04tB) or SWtJOn f WC). tbe 
Contributing Partner! shall have the right to treat auch contribution aa a Contrftution Loan to the 
Non-Contributing Partner punuant to Section 4.0SfO. If more than one Partner deurei to be a 
Contributing Partner, tuch Partners shall make the Non-Contributing Partner's Additional Capital 
Contributions or Partner Loans, as the case may be, in such proportions as they shall agree, or. fuling 
such agreement, in proportion to their respective Percenuge Interests. 

(B) If a Contributing Partner elects to dflute the Partnership Interest of the 
Non-Contributing Partner punuant to and in accordance with SeetJon 4M(K\ for a default under 
« ^iftii Ani/A'i or *.04mv itt Percenuge Interest shall be increased and the Percenuge Interest of 
the Non-COtttributing Partner shall be decreased effective as of the date of such contribution 
(hereinafter referred to as the 'Compuution Date"). The Percenuge bterest of the Non-Contributing 
Partner shall be reduced and the Contributing Partner's Percenuge Interest shall be coirespoodingly 
increased by the amount, expressed as a percenuge, that the Additionsl Capital Contributions made 
by the Contributing Partner on the Non-Contributing Partner's behalf muItipUed by three (3) bears to 
the Fair Market Value of the Partnership Assets as of the Compuution Date. 

(Q If a Contributing Partner makes or elects to make a Contribution Loan to the 
Non-Contributing Partner pursuant to and in accordance with Section 4.05f A>. such Contribution Loan 
shall be due and payable sidy (60) days after demand fitom the Contributing Partner and shall bear 
interest at the rate of three and one-half percent (3-1/2%) per year, compounded annually, over the 
prime rate of interest (the "Prime Rale*) annfHincfri from time to time by Rigp National 
Bank CRiggi*), or the masmum rate pemitted under applicable law, whichever is less, calculated firom 
the date on which such Contribution Loan is made. (In the event Riggi ceases to use the term prime 
rate in setting a rate of mterest (or commercial ktau, then the Prime Rate herein shall be the rate 
used by Riggs as a base rate of interest for commercial loans as the same shall be designated by Riggs 
to the Pannenhip. In the event Riggi shall cease to aniKwnce and/or publish a prime rate or a base 
rate of iatereat tor commetdal kiaas, the prime rale or base nie of interest for commercial kiaas shaU 
be the rate •nnmnf-^ from time lo lime by CitibaBk. N.A.) Until the Cootribudon Loan and any 
accrued but unpaid interest thereon has been repaid. aU distributions of DistributaUe Cash or Net 
Proceeds of a Capital Transactioa (or repayment of any Partner Loans) otherwise to be made to tuch 
Non-Contributing Partner under this Agreement shall be paid lo the Contributing Partner for the 
Non-Contributing Partner^ account, in payment of such foan (but shall be accounted tot hereunder 
as distributed or paid lo the Non-Contributing Partner and then paid by the Non-Contributing Partner 
to the Contributing Partner). If the Contribution Loan, together with all accrued interest thereon, shall 
not have been repaid within sixty (60) days after demand from the Contributing Partner, the 
Contributing Partner shall have the ri^l, upon five (5) Busineu Days' Notice to the Non-Contributing 
Partner, to convert itt Contribution Loan into a Capital Contribution and dflute the Non-Contributing 
Partner's Partnership Interest. Upon the sixth Business Day after such Notice, which date shall be 
dresM thb 'Compuution Dale,* the Percenuge Interest of the Non-Contributing Partner shall be 
reduced and the Omtributing Partner't Percenuge Interest thall be correspondingly increased by the 
amount, expressed as a percenuge, that the Contribution Loan, together with all accrued but unpaid 
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interest thereon, multiplied by three (3). be« to the F«r KUrket Value of the P«taer,hip A»et^ 
■s of the Compuution Date. 

CD) to order 10 lecure the repeymeni of lay Contribution Lotn, the Ptrtnen agree 

that a Contributing Partner .haU have a -curity interct in ^^'^'^^'^^P^^l/y^;^ 
toterest including hi right to diitributiona with respect thereto under AOjitX- The P«^ 
SS^LS«\«i ai»rthat the foceioing grMit and the tenm of thii SSEtiBB.iQS regarding 
SSiS ^ffi »StiII^ a^^ .Sen«. under the ten- of tte l^ 
STofS Sdlt of ColuaAia, and that aU P«tne» « both pi»pe^ debtor, and Mcured 
«S^^Suir«qu«t of any contributing Partner 

^SSLiriS^ S^ -TStributing Partner ».y dee. i«.»n.bly .ee»ury (or periectmg 
the lecurity interett granted hereta. 

(E> If the Peitentoge totertitt of the Partner* »re adjntied during a Fncal Year 

. . to Section 4.05fm or wtion 4.0S(C\. the Partnerriiip'i books thaU. unleaa otheiwiie 

;^ ^ SS^S^ SoSW^te inunediately pr»«lin« the Cotaputation Date, 
Profittud Loaac* for the period ended on tueh date ihall be allocated punuant to the provwoM of 
ArticleV. according to the Perceauge toiereatt in effect prior to the Compuution Date. Thereafter, 
Prafitt^ LQwoTfor Uiebdanceof luchFBcd YearihaUbeaUocated pursuant to the provi«on« of 

ArticteV acooniing to the Perceattge Intereati of the Piitaefi. as lo •?i««^Nf*^^!". '^ 
SSS^.OSfE^ ihanbecoaitniedtorequirediitnT>utioa»atadateeariiertiiantpecifiedmAdig^ 

4M No Intamt en ^^ wf**' Interest earned on Partnership funds shall inure solely to tiie 
beneCt of the Partnership and oo interest shall be paid to t Putaer upon any contributioas or 
advances to the capital of the Partnership or upon any undistributed or reinvested income or profits 
of the Partnership. 

407 fltmnirfriritll^ Enept as otherwise spedScally provided in this Agreement: Q)ao 
Partner shall have any right to withdraw or reduce its Capital Contributions, or to demand and receive 
property other than cash from the Partnenhip in return for its Capital Coatributioas, (ii) no Partn« 
shall have any priority over any other Partners m to the return of its Capital Coatrtbutions, aad 
(iii) any return of Capital Coatributioas or Capital Accouatt to the Partaen shaU be solely from 
Partaership Assets, aad no Partner ihall be personally liable for any sudi return. 

4.M Wa Pefldt Keitnratkin. No Partner shall be obligated to contribute additional capital 
to tiie Partnership in order to ivsttre a deficit balance in its Capital Account upon liquidation of the 
Partnership or sn^ Partner^ Partnership toterest. The foregoing piwision shall not be construed to 
Unit aay Partner^ obliptioa (i) to make Capital Coatributioas or loeas to dte Partaership pursuaat 
to other Sections of this Agteemeat, (S) to satisfy the claims of third party creditors, or (iiO to satisfy 
aay guaraaty of Partaership iadebtedacas by such Partaer. 

4.09 Thhti Pmrt, Cr.dltof«. The forefoing proviaioBS of this AnJtte F are not iateaded 
to be fbr the beaeSt of any creditor or other Person (other than a Partaer in its capacity as a Partner) 
to whom any ddtt, liabilitiei or obltgatioas are owed by (or who otherwise has aay daim against) Uie 
Partnenhip or aay of tiie Partners; and no such creditor or other Person shall obtain aay right as a 
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result of iny lueh foregoini provision sgsinst the Pirtnership or iny of the Pirtaers by reason of any 
debt, liability, contract or obIi|ation (or otherwise). 

4.10 Wa VtrtenMi LlabmtT. No Pirtner shall have any personal liability to make any 
Additional Capital ContributioM or Partner Loan or to pay an amount due under any loan made 
pursuant to S^ioti 4.0S. the rights and remedies panted to the Partnership and the «:a-defaultiag 
Partners under this Aniele IV being intended as esdusive. 



AMICLE V . PROFITS, LOSSES AND DlSTRIBUnONS 



5.A1 AllnettnnrflVBmsandLoiics. 

(A) Profits and LxMses of the Partnership (and items of income, pin, loss, 
deduction, or credit with respect thereto) for a Fiscal Year shaU be allocated to the Partners in 
accordance with the provisions of this Article V. 



(B) Lasses of the Partnership including Losses from Capital Transactions (and items 
thereoO »*»»" be allocated to and among the Partners in proportion to their Peroenttge Interests. 

(Q Profits of the Partnership (and items thereoO (hall be allocated to and among 
the Partners in the same proportion thau and to the extent that. Distributable Cash for the Fiscal Year 
(enlusive of Net Proceeds from Capital Transactions) is distributed to the Partners pursuam to 
Section S.02: any remaining Profitt shall be allocated to and among the Partners in accordance with 
their Percenuge Interests. 



(D) Gaim from any Capital Transaction (and items thereoO *ball be allocated to 
and among the Partnen in the same proportion that Net Proceeds from such Capital Transaction for 
the Fiscal Year are dtstributed to the Partners pursuant to Section 3.03 . 

(E) With mpect to any property of the Partnership that is or hu been contributed 
to the Partnership and that had a value that differed from the adjusted basis of the property Cor 
federal income tax purposes oa the date of contribution, items of depredation, and gain or loai, arising 
in, resulting from or attribtttable to the ownership or disposition thereof as computed for federal 
income tax purposes, shall be allocated to and among the Partners so as to take into account the 
variation between such adjusted basis, for federal iaoome tax purpose s , of such property and such value 
of such property in aeoordanee with the requirements of Regulations Section 1.7O4-l(bX4K0 *b^ Code 
Section 704(e) and the Regulations thereunder. The foregoing allocations shall continue to be made, 
to the eoeat permitted under the Code, notwithstanding any repeal of; or amendment to. Regulations 
Section 1.704-l(bX4)(i) and Code Section 704(c) and/or the Regulations thereunder. 
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result of any such foregoing provision agaiflsi the Ptrtnenhip or any of the Partners by reason of any 
debt, liability, contract or obliption (or otherwise). 

4.10 Ne Ftfsonel LinMlitT. No Partner shall have any penooal liability to make any 
AdditioBal Capital Coatributions or Partner Loea or to pay an amount due under any loan made 
pursuant to Section 4.05. the rifhtt and remedies granted to the Partnership and the non-defaulting 
Partners uaocr this Article IV being intended as odusivc. 



AimCLE V . PROFITS, LOSSES AND DISTRIBUnONS 



5J1 AHiKifKni fflf rrgfltt tnd Lwwt 



(A) Prefitt lad Lcsiafli of the Paitaenhip (and iteot of iaeooie, pin, iom, 
deduction, or cradit with respect thereto) Cor a Fiscal Year shall be allocated to the Pannen in 
aoeordanoe with the prowisioas of this AnJde V . 



(B) L nme s of the Partnership iacfaiding Losses bom Oipital Tnnsections (and items 
thereoO shall be allocated to and among the Ptrtaen in pcopoctioo to their Percentage interests. 

(Q Pnfia of the Ptrtaership (and Items theieoO <baU be allocated to and among 
the Partaeis in the same proportion that, and to the eaeat that. Distrftuiable Cssh for the Focal Year 
(eadusivc of Net Proceeds from Cspttal Transeetiona) is distr&uted io the Partneis pursuant to 
Section S.ttt: any remainiag Profits shiO be allocnted to and among the Partnen in accordance with 
their Percentage Interests. 



(D) oaJB, {(oa any Capital Transaction (and items theraoO shatt be allocated to 
and among the Partnen in the same proportioa that Net Proceeds from such Capital Transaction for 
the Fiscal Year are distfibnted lo the Pannen pursuant to Seetioa 5.03. 



(D With rasped to any property of the Partnenhip that is or has been contributed 
to the Partnenhip and that had a vilue that difEered from the nutated bM« of the property for 
federal income tax purposes on the date of contribution, items of depraeiaiion, and gain or loss, arising 
in. resulting from or attributable to the ownership or dopaaitioa thcnoC « computed for federal 
income tai purposes, shall be aOocaied to and among the Partnen so « to take into account the 
variation between such adjusted basis, for Cedenl income tn purposes, of such property and such value 
of such property in accordance with the requiremenu of RegulatkMS Section 1.70«>l(bK4KO wd Code 
Section 704(c) and the Regulations thereunder. The foregoing ylkytjffM ihall continue to be made, 
to the eoeat permitted under the Code, notwithstanding any repeal eC or amendment to, Regulatiom 
Section 1.704.i(bX4)(i) and Code Section 704(c} aodAw the RegulatxMs thermuder. 
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(T\ iB the event that the Putaenhip has taabk income that is chaiacierized as 
„rdi»«v iiionne -«kr the rectpme iwjvisions of the Code (fcfc 

;S.S«Snh«e3[t«bk oSw Loa. 60- a Capital T~..«io. («the c«e«t p««bte) 
S?tod»te a proportioaate riure of this racaptof. incDaie eqoai to that Paimtrt shaie of pnor 
SmuSDepSda^ «Wi«ioos with rw^ 

;^;SS^irSrLi2aiMD stall -ot .^^ 



(G) To the esaaitpenBitt«t the PartaefthipshaU elect (I) the amiiht line method 
of «t recoveiy and the auniaum com reeoveiy period with respect to teal pfopoty. and fii) the 
ma^umM«kt>ted method of coat weomy and the minimum coat i«co««y penod with wpect to 
penooal property. Each of the Partaen hereby leproentt that it is not a tax-ewnpt entity- withm 
the menaiag of Code Section 168(hK2)(A). 

(H) Any tn cieditt avaiUble to the Paitaeiship under the Code shaU be shared by 
the Pamen in proportion to their respective Perccniafe Interests, 

(I) Notwittoaading the Ibretoing prowsioas of this SwtiW 3.01. « ^ '"^ «tat 
uy ieea. interest, or other amounts paid to a Putter or aa Affiliate of a Putter (P^^»,» ^ 



Amemeat. or aay agreement between the Partnership and the Paitter or Affiliate pn»«dingfar the 
pmment of saeh amouatt) aad deducted by the Parttership ia reUaace oa Code Sectioa 707(a) or 
Q)de Section 707(c) are dballowwi H deduetioas to the Partaership on its federal taoome tax return 
Cor the Focal Year ia or with respect to which such amooats are paid aad are as a result of such 
disaUowaaee treated as Parttership distributioas, thea: 



(1) iioM of Partaership iaooaie,gaia. credit, loss or deduction, as the 
may be, for the Facal Year ia or with respect to which such foes, iaterest or other amouaa were paid 
shall be iacrcMod or decreased, m the chc may be, by the amouat of such fees, iaterest or other 
aaiouats which are so disaUowed aad treated as Parttership distribations; aad 

(2) than ShaU be allocated to the Partter who received (or wfaoaeAffiliate 
recehwd) such p^yraeats. prior to the aUoeatioas puisuaat to the other subsectioea of this SflCtiOB 3JL 
aa amouat of profit far the Fhcal Year ia or with respect to which such foes, iaterest or other 
aawuati were paid (or, if aseessaiy, later Facal Yeen) equal to the amouat of such fees, miercst or 
other amouats that were so dinlkiMd aad treated as Parttership distributioas. 



(J) Nbtwitteaadiag the foregoing proiMions of this SssliSBJiZLa^<>'If»,^ 
a Capital TnMactioa (or series of Capital Traasactioas) iavohring aU or substantially all of the 
Parttership Assets or in coatempbtioa of a liquidatioa of the Partnership shaU be allocatad to aad 
amoag the Partners (after all aliocatioM of Profits aad Losses aad all distributions of Distribtttable 
Cash for all prior period are taade aad aoeouated for. but befbre distribttlioBS are made under 
StetaaJiJa or ifliiQ) fittt. so ss and to the csrtent aecesiary to asake the ratio among the Partten' 

Capital Account balances equal to the ratio aawag the Partters' Peroeauge lateresis, aad aot m 
piopo ni oB to their Perceaiage Interests. 
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^■02 Distribution of Distributable Cash. 

XA) Distributable Cash shall be distributed among the Partners pro rata in 
proportion to their respective Percentage Interests, provided, hovrever, tliat, with naoect to the Rp^um 
period. Dis^Tjutable Cash distributable to SLR and^Hancock shall, sub]St tTi^lSm tloT 
be disttiijuteo as toiiows: ~ — ' 



(1) First, to SLR, an amount equal to the SLR Return; 

(2) Second, to Hancock, an amount equal to the Hancock Return; and 

(3) Third, the balance, if any, to SLR and Hancock, etq rata in accordance 
With their respective Percentage Interests, 

.^. ,. , T° i**^ *^®°' '*»'* distributions of Distributable Cash during any month for 
other penodm whKh dotributions are made in accordance with the terms hereof) dSring the Return 
Penod shall be insufficient to satisfy the SLR Return and the Hancock Return for such period th^ 
such shortfaU shaU carryover to the succeeding month (or other period) during the Return Period until 
^in^.!S?A^ P">f^l\^" Distributable Cash in the same priority as provided in this 
y?" 502f A) provided, however, that any shortfall in the SLR Return or the Hancock Return at 
the close of a Fiscal Year shall lapse and shall not carryover to the next Fiscal Year. 

I A- u ^ ^"^ ^^^ Otherwise agreed by the Partners, Distributable Cash, if any, shall be 

dBtnbut«J on a monthly basis by the Managing Partner commencing with ihe first full calendar month 

«»d.ng after he Effective Date. The Managing Partner may withhold from any monthly distribution 

with the Grst funds withheld bemg those which, but for the withholding, would be distributed under 

the lowest order of pnority in Section S.Q2rAVlU3>^ such amounts as it reasonably believes are 

r ^^^^ to satisfy anticipated expense items (pursuant to the approved Business Plan) for the calendar 

I month m which such distribution shaU be made. All distributions of Distributable Gish shaU be subject 

, to year^d adjustment. Distributions of Distributable Cash made during any Fiscal Year shall first 

... ^'"'u^*'"' ? ^ distributions of the prior Fiscal Year's Distributable Cash, to the extent 

S^.i"v /*? * P"*"" ^"^' ^^''' I^'"butable Cash but not actually distributed in such prior 

^fiscal Year(s). for purposes of this Section 5.02 . ^ 

{€) The Partners agree that, within thirty (30) days after determination by the 

Accountants that an overpayment was made to any Partner for any Fiscal Year pursuant to this 

. ^SSJM, such Partner shall repay to the Partnership (or make such other adjustments as the 

ranncrs determine to be appropriate) the amount of such overpayment. Similariy, distributions (or 

«iner appropriate adjustments) shaU be made lo remedy any such underpayment. 

,H (D) Notv*^thstanding the provisions of Secti2n5,02£A}, if during the Return Period 

iZ^^ ^V ^®'"™ Shortfall in a Fiscal Year In which disiributions of Distributable Cash are made' 
pen such Return ShonfaU shall be borne by SLR and Hancock eto rata in accordance with their 
Ido^T* ^*J!f ''f Se Interests, as set forth in this Section 5.Q2rDV Within ninety (90) days after the 
[Dr^ /'^^ '^^' '" "^^'^^ ^ ^"^^^ Shortfall exists, the Managing Partner shall cause to be 

^F'cparcd and delivered to SLR and Hancock a statement setting forth the following- 
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(1) The aiBouat paid by the Panoenhip for Capital Additions and 
Efflertency Expeaditurea for such Focal Year; 

(2) The amouai of the Retun ShortM: aad 

(3) Eadi of SLR"! aad Hancock's proportnoaie share of such Return 
ShortM. 

Within fifteen (15) diyt after receipt of such stateawnt, SLR shaU be oUtfaied and hereby a|rees to 
pay to Hancock. SLR's proportionate share of Hancock's Retnn Shortfril, prowde d . however, in do 
event shall SLR be obUfSteid to pay to Hancock any aaoont in oieaaa of Distributable Cash received 
by SLR during such Fiscal Year pursuant to Sectjoii 5.02fAVlV Any such payment by SLR shall be 
accounted Cor hereunder aa a Capital Contribtttion by SLR and a siaultaneous ^tiibution to Hancock. 
Within fifteen (15) days after receipt of such stttemeat, Hancock shall be obligated and hereby agraes 
to pay to SLR, Hancock's propoitk»alc share of SLR1 Retun ShortM. Any such payment by 
Hancock shaU be accounted for hereunder as a Capital Cootrftutioa by Hancock aad a simultaneous 
distribution to SLR. For purpoaes of utiaiying the payment obliptiooB under this Sffijftn ffi WfPV 
SLR shall be permitted to ofbet the amount due to Hancock hereunder by any amount due to SLR 
hereunder. 

SM Diitrihiitfciii of Wet Praearii af a Caetol Transection. The Wet Proeeedt of a Capim 
Transaction shall be distributed to the Partnen bS nil ia proportion to their respective Percenuge 
Interests. 

SM MarthudBw tf (\itttii Upon disaotution of the Partnership, aad after the distribution 
to the Partaen of Distributabte Cash accruing during the winding up period, which shall be distributed 
to the Partaers ia ■cr o t da nw with SectioB 5.01 the proceeds from the liquidation of Partnership 
Aaiets in diasolution of the Partnership and coUectioa of the reoeivabies of the Partnership, to the 
eaent sufEdeat therefor, shaD be distributed in the following order of priority: 

(A) Fbsl, to the peyment of any debts and Uabilitks of the Partnership to third 
pertiea which shall then be due aad payable, iacfaidiag. but not limited to, the frpeniea of liquidation: 



(B> Seoood. 10 the establishment of any reacrveiwfaiA the Managing Partner deems 
neceaaaiy to provide for any contingent or unforeMen liabOitiea or obiiptiou of the Partnership; and 



(Q TUrd, in the gsanaer set forth in Section 5.M. 
5.01 Tfwitftw DariiM Wieal V— p. 

(A) In the event of a Transter of an Intereat (in accordance with the provisioas of 
this Apeement) during a Flaeal Year (and after the ESIactive Date hereof), the share of income 
profits, gains, losses, deductions and credits attributable to such Interest shall be allocated among the 
hoUasof the Interest being Transferred in proportion to the number of days that each such bolder 
— '— i at the owner of the Interest without regard to the reaultt of Partnership operations 
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duriag the period in wfaicfa eKfa such holder wis recognized as the owner of such Inieresu and without 
repid to the date, amount or redpient of any distributions which may have been made with respect 
to such Iniemt, or as the tnasferor and tnasferee may otherwise afree. The provisions of this 
gffl fnw i.os shiU not ap^ to Cain or Lou from a Capital Tnasactioa or other ennordinaiy 
nowvcuniag items. Such Cain or Loa from a Capital Transaction shall be allocated on the basis of 
f)y Partaeis' Petccnuie Interests on the date of dosing of the sale, and earaordinary nonrecurring 
itctu of iaeome, profit, faiv. loaaas, deductions or cndtts shall be allocated on the basis of the 
Paitaen' Percentafe Intereals on the date such item waa realixed or iacuned. as the case may be. 
Enept as apiessiy provided otherwise in this A^eement distiibutioaa of Distributable Cash or Net 
P roe a e ds of a Capital Tnauetion shall be made to the Partacts of raeocd on the raeoid date 
ftaMit bwi by the Partaen Cor the distribution, without reprd to the length of time the record holder 
has been suc^ 

(B) The Partnership shall cloae tu boob as of the day immediately preceding the 
Effective Date, and all itea» of income, kas, deduction and credit attributable to periods prior to the 
Eflflctivc Date shall be allocated between Sbenton and Hanoodc beb Oil ia Tcordanor with their 
respective Interests pursuant to the Joint Venture Agreement as in effect immediately prior to the 
Efbctive Date. 



5M MttaOanmauM. M« iHtrihutJae of PMtnewhip fimds under SeetioM 5.02. Section 5.03 
or Sfftiffn },ff4 shall cause any adjustment to the Peroeatage Intereat of aay Partaer. The Partaen 
are awue of the iaeome taai eoHequeaces of the allocatioos made by this ^qicIlY ka^ ^en^ •!»« 
to be bouad by the provisioat of this Article V in reponiag their shares of Partaenhip iaeome aad 
loaa for iaeome tai purpoaes. The Maaagiag Partaer shaU be authotiaBd to withhold from amounts 
to be distributed to aay Partaer henaadcr aay withhotdiag lequirad by the Code aad to pay such 
uBouais ID the IRS ia aeoordaaoe with the Code. For porpoaes of this Agreemeat, aay amouat of 
tana required to be withheld by the Partaenhip with respect to aay amouat distribuubie by the 
Paitnerdiip to aay Partaer shall b* deeoMd to be a distributioo or piymeat to such Partaer aad shall 
reduce the amount otherMise distributable to such Partner pursuant to this Agreeaient 



AmCLE VI . MANAGEMENT 



CJl MiDllinLbdDBi 

(A) Subject to aad liauted by the provisions of this A|reemeat, the Maaagiag 
Partner shall have the authority, discretion, obliption aad responsibility to manage aad otntrot the 
aOain of the Partaenhip to the beat of its ability aad shall use its reasonable best efEoctt to cany out 
the busiaeaa of the Partaetship. The Managing Partner shall ovenee the day-io-dqr afbin of the 
Partaenhip aad shall make all decisions and take all actions with respect thereto, subject to aad limited 
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by the terms tad provbiou of this AfreeiDeaL The Panaen. other thin the M«ii>.,n. P.«-^ .l ■. 
ute no .cuon ptuponin, to bind the P.m«,hip ^n^^^^ ^Z^^i^'^J^^ 

V'^^'^Si!Z^1!r'''°^^''^^'''-^ NotwithstSnTSforejoS^rS^^EK^ 

«iii be Hiacoek. The Mua|in| Panaer mw be chuued it am time witii the r«!ll.. -TTT 

h»«p^ If H«ock U»«ld «a it. In,e« to the SSSht r. S^^ 

•ct as the Managing Partner nnieai at the time of laie. Hu2 k ^ i^^^ IT^^ T^ ™" 

i- which eSrrihea M«up., p-taerStSJu^nfti "s^ ?:;iS:^ '^• 

ofthefolkmiar^*^ ^M«»pn, Partner .hnU be «Aj.«,o«no«l upon the occunoK. of «v 
»< •. (1) Oa any three (3) oeeasiow durint tm Bm (S\ y^mr n*rwi ,t^ 



thirty^ pcrc«.t(3S%?or ^ ^»^ '""'^ '««"Me loUr« Ibr «iy r«.on dn,p. below 



(3) 



Agreenteat or the Pvrchaae Agraeawat; 



The Managiag Putter has oooimiUMi aa act of fraud aader ths 



or 



of the Putaenhip bJl: or^ "''^* '■^ •" '*" «~^ "-i"^ 

of any actio. ««tit«s • »!5^"S3S?s;£tssissr'?j;?^^ 

Priadpak; or ^^ «««■ under gWtWB ftff ffl} wiiboM the GooMat of the 



latereat ia violation of !ta tJIX !!!l£!L?'J^-.^^f^_?!«?^°' •" or a,V portion of it. 



rauiietioM contained ia ABfctVH or ArtiA lY • or 
w«T».y a»de or givoi^ it ii^"?^J!^^*i^«-»^ P«^ 

violation of the term* SLot tr^tllS^!-!? Jf*w^ Maaageaeat Agr«aeat by JHPI ia 

(•) The occurrence of aa oaciind Maaagiag Panaer Oefrult. 

»»ke Addition.iapitaSitSSrS^'f^ «*• bari. far »»o«.l shdl be the «hih« to 
«P«iai coatributioai or Partaer Loaaa punuaat to Seeti«i ^ni/o/^^ t^i^ioa of 
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Interst punuut to &^inn 6m(n(2). or «n act of Gnud punuut to Section 6.01<eV3V upon the 
ooeuRence of any act or event Mt forth ia tfait Sectioti 6.0irO. aay Panaer may deliver a Notice to 
the Manafiag Panaer setting forth the act or event jisti^rini renoviL The Managing Partner shall 
thereafter have thirty (30) dayi within which to cure its defiuih, provided, however, that in the eveat 
of aa Unavoidable Delay, the cure period shall be lolled during the period thereof, so long as the 
Managiag Partaer coatiauea to eaerciia diligeaoe aad good fiuth ia aoeapiiag to effect a cure, and 
provided further that, ia the evcat that the baaii tbr removal shall be aa act or oaussioa of the 
Maaagiag Partaer deaeribed ia <«*i»"« 6.0^<C\UUS\. ia ao evcat shall the period duriag which the 
cura period • tolled as a twult of Unwnidabk Delay eaeaad sioy (dO) days. If the Maaagiag Partaer 
shaU cure its de&ult withia such period (aad shall provide evideaea of can to the Partaen). thea the 
Maaagiag Partaer shall ooaiiaue to serve as Maaagiag Partaer. If Iba Maaagiag Partaer shall have 
biled to cure its de&ult withia such cure period, thea it shall taasadiately obmc to be Managing 
Partaer. If the besa for teaoval shall be the fulura lo maka Additjoaal Capital G)airibtttions or 
Partaer Loam punuaat to fsTK n * otfOflV. the baud of iha Maaagiag Partaer pursuant to 
StetioB 6.0ircV3> or reductioa of Interest pursuant to Saetiaii 6.0UC\(2V the Managiag Partaer shaU 
cease to be Maaagiag Partaer upoa (0 the cxpiratioa of the period for naidag the third Additioaal 
Capital Coatributioa or Paitaer Ixaa puisuaat to SeetJoa 4.04. (u) Notice of the baud a rm mp a nie d 
by a sutemeat eertiSed by the seadiag Partaer detailiag the act ooastitutiag the fraud aad appropriate 
or (iiO the effective data of the rsductioa ia laterest, as the case may be. 



docameatttaoa thereof or (iiO 

r4otwitteaadiag the fotegoiafr for purposes of detenaiaiag whether a basis for removal of the 
Maaagiag Partaer cats, say de&uh fay tha Maaagiag Paitaer ia Iba parfbmaace of aay aa or delivery 
to the Partaen of aay reports or iafonaatioa required hefeuader by a data certaia shall aot constitute 
a basa for removal if aad to the cxteat that such act or deliveiy is effscted by the Maaagiag Partner 
withia the cura period. 

(E) Upoa aay reaoval of the Maaagiag Partaer, the remaiaiag Priadpal shall 
become the Maaagiag Partner; if there shall be ao remaiaiag Priadpal, a successor Managing Partaer 
shaU be elected by the Pattaers owaiag s maioiity of the Peiceaiaga lateresa owned by all Partners. 

CjU nillilllllll llf illllllllllH The Maaagiag Partner may. with the Coaseat of the 
Prtadpak, dslepia aU or aay of its powen, rights aad oblipiioas hereuader, aad, subject to aad as 
limilad by the terms aad prtivisioas of this Ag^eeoeat, awy appoiai, eaipioy. ooatraa or oiherwite deal 
with aay Penoa far the uiMactioa of the buHaess of the Partaership, which Petsoa may. under 
supervisioa of iha Maaagiag Partaer, peifbta aay acts or services for the Partaership as the Managing 
Partaer may apprava. The Partaen acknowledge that primary respoasibility for the day*io-day 
operatioa of the Subject Properly has beea aad will coatiaue to be del^eted to the Haaeock AfOiate 
uader the AfEIiata LcMa aad the Operator uader the Maaageaaeat Coatiact aad that, subject to the 
piovwoa of Seetfoa 6013(8X15). befow. the Maaagiag Partaer shaU have full power aad authority to 
act oa the Panaershipl betudf ia all maiten requiting actions or decisions by the Partnership under 
the AfBliale L^ie aad/or the Maaageaeat Coairact caeept to the edcat spedfkally limited or 
otheiwisa pnmdad hcrcia. 
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<^ UlBit»tk)ni on MMnM<n. P^^nffi 



Bminaa Plu ia mBlduca »jlh s«nin«<m 



M-.P., I^U «p^J,'4Sr'SSl^^S2^ priory «y «.io. by U. 
Notice to the M«»gia| IWr of ^SJmSS^S^ 

of.l»A|«e««t.>tojo,De«o«-ri»Un«i JX?r?ii^ For p«n«« 



pn«i»ory Bote. boodiLmtv^Jll^ir^ ^""^ ^ 



(2) Cbugiag the buk of the Subject Propeny. 
t™»fcr or othen«e diS- ot^iS.L'S^ 

P« of the S«J^ P„^ oJi'SSSTlS.S* '•'^'^ 

cPBditOft. ^*^ ^** "■*•"*■' "^ '«*»«»»>«? A«eti or ttyp«t thereof in tniitlbr 

or «v pen of the S«bi2 hoJi.'S SS^JtlTSS'*' "''^^ 

P«rt««iup A-et^orSponSTtSS^ ** "^ '»«»»«»Wp of . jud|»e«t .pinsi itsdC the 

oroobehdfof«yP«2e. ^ ***^« *^ '^ '«*'*^P - l»«««o' or .ureiy fbr the ?««» 
u. the cneot p^vWed ?« .;;S512L^ ISL,^'^ '^^ 
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(10) The tticJBi of toy tction by which the busino* of the Pannenhip ihall 
be endtaBered or prejudiced, or the result of which would be to prevent the Ptrtaenhip bom 
cooductini the Pirtnership'i ordiaaiy busiaen. 

(11) Any capitsl eipeaditum other thu (I) thoM ict forth in u approved 
Biaiaeu Plaa: tad (ii) Eoerfeaey E^eaditurei made ia accordiaee with ScctiOB 4.g* hereof. 

(12) Aay aoaeapiial opeaditure aot let Conh in la appravad Busiaeu Plaa 
or other appiovcd budaei required punuaat to aad la aooordaace with the tenaa of the Maaagemait 
S,SwSSa«Amiatiui«e«|Klbr(0 Ea«ieocyEx^ 

Maaagiag Partaer shaU report aU luch Eaierieacy Expeaditurca aad Opermiiag ShortlaUc to the 
Ptiadpak ai looe aa poaaible). 

(13) The Mlectioa of aa operator tor the Subject Property upoa the 
expintioa or earlier temiaatioa of the Maaafcmeat Coairaa and the eateriag into of a aew 
maaageaieat coatracL 

(14) The eoouaitaieai for or uadertakiag of aay Capital Additioat or other 
capital improvcmeat project or uadertakiai (other thaa the Cuncat Works or ia acoordaace with aa 
approved Buaiaen Plaa). 



(15) Tcrmiaatioo. reaawaL atodificatioe or chaafe to the teraa of the 
AEOiate Lene or the riffata, duties aad obiifatioea of the Panaerahip aadA>r the Haacock Affiliate 
ihercaader, or the siakiag of aay deckioa or the taldag of aay actkm required of the Partaership. ai 
laadlord thereaader. ia additioB, approval or retaborMaieat of Teaaat Operatiag Espesaea uader the 
AfOiate Leaw (« deSaed thcrcta) by the Paitaenhip aa Laadtord thereaader ia cnctt of Tea 
Tbooiaad Dollars (S10,000) ia aay leaae year shall require the Coaaeat of the Priadpels. 



(U) TemiaatkNi, reaewal, aaieadaieat, niodiScatioa or chaage to the tenas 
of the Maaageaieai Coatraet or aay other aiaaa|eaeat coatiact or the {ifhta, duties aad obliptioas 
of the Operator, aay othw operator or maaafer aad/or the Partaership thereaader. 



(17) The akiag of aay aetioa for which Conaeat i* required firom any of the 
other Partaen punuaat to tha tama of this A^eesieaL 



(It) Csuaiai the Partaenhip to eapge m aay busiaeu other thaa that 
spadSed in this Agreeaeat 

(If) Tha -^-i-i^ of any Penoa aa a Partaer (oeept to the oteat 
otherwise set forth ia Artide VTm . 

(W) The imnt«f«ii. oa behalf of the Partaership, of aay coatraet or 
apeeawat (other thaa thoac eoatracta or apeemeats which are provided ia aa approved Busiaess Plaa 
or which are eatered into ou ihe Partaoship's behalf by the Operator without the Nnaership's 
approval ia ■~~'«"'~ with the Maaaiemeat Coatraet) for tha purpoM of providiag foods, auierials 
or services to the Subject Property which (a) caaaot be icrmiaated by the Partaership uailaictally upoa 
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thirty (30) days prior notice without penalty or premium, or (b) it with any Partaer or any AfEIiate 
of any Partner, except the Conaent of the Principeii shall not be unreaionably withheld or delayed if 
the ooat of luch eontnct or agre emen t doea not emeed the ooat which would be charged by an entity 
other than a Partner or an AfiDiate of any Partner for a umiiar oontnct or agreement and the 
Managing Partner hat provided evidence reaaonabiy latitbctoiy to the Prindpeit (which may include 
one or more bidt at reaaonabiy raqucated by said Prindpali) which eleariy ettabUthca that laid contract 
or agreement would not exceed the coat of oootnctt or agreement* from other non-afEIiated entitiet 
in Washington. O.C 

(21) Except aa ict forth in SeedBM 4 mm> aad 7.0S. the making of all tax 
dectiona and Cling of aU tax returns on behalf of the Partnefthip (notwithstanding the foregoing, the 
Paitnets will not uaicMOBably withhold or delay their Conacat to anyiax ciectioot and EUng of tax 
returns when requested to do so by the Tax Matters Partner). 



(22) Tbe approval of any talariea, feea, commitaioas or other compensation 
or reifflbunement to be peid by the Paxtaetship to any Partner or Affiliate, or partner, ofBoer or 
employee of any Partner or its AJEBliates; provided, however, that the Consent of the Partnen shall not 
be unreasonab^ withheld or delayed where such agreements are not materially different in terms of 
compensation or other rights and obliptions than such 'arma'-length* agreements aa would be entered 
into with an independent third party. 

(23) Entering ints, teminating or approving any leaae or tubkMse with a 
term of five (5) yean or longer or Cor more than two thonsand five hundred (2,S00) rentable square 
feet in the HoieL 

(24) [Inicationally omitted] 

(25) tie approval ot the annual ButtDem Ptaa. and any ameadmeatt or 
modiScation of any appnwcd Buaincw Plan; provided, hcwevcr. that the manner and method of 
approval thereto aiid reaohitioa of any disputes with respect thereto shall be governed by Section 6.04. 



(2C) The applkatioo for aay material cfauge in aoning or aooiog vBriaacc, 
or the iostitutioo of any malarial aetfoo to appeal any change in aooiag or the iwiianrr of any variance. 



(27) Thi dedsioo whether fo rebuild the Hotel or portion thereof after the 
oocurreaoe of a tabatantial eaauahy or loas thereto or a tubatantial coodeauatioa. For thia purpose, 
'substantial easaal^ or loaa* shall mean repiaoemeal. repair or recoaatruction costs aa a raault of such 
casualqr or loaa estimated by a reputable iadepeadeat contractor to be ia eaceaa of Twcaty Five Millioa 
DoUais (S2S,O0OXnO). TVe partias agree that if the eoaa of reeoastraetioa. tepiaeemeai or repair shall 
be less thaa Twealy Five Mfflkia Dollan (225,000,000), ihea such reconstiuctioa, replaoeaieat or repair 
shall be nadertakea by the Pattaenhip unleas the Prindpals shall otherwise mutually agree. 

(21) The creation of any easement eacumbering the Subject P rop er ty other 
than eeseanats 9?; utility services benefitting the Subject Property. 
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(29) The cbufe ia depreciition or other accountini methods of the 
Piruienhip or change ia the Fool Year of the Partaenhip. 

(30) The aukiag or approval of aay ehaage or adjuatmeat ia the Pereeaufe 
latent of aay Partaer (other than aa prwided for ia Section A.OS\. 



(31) The cagaieaieat of any Aeeouataatf or the eafigemeat of aay Counsel 
other than Dvaaellt. Duvall * Poner or Coudert Broihen; the Priadpda aekaowkdte that Arthur 
Andenea A Co. >haU serve as the Aecsuataata br purpoaea of the 1989 aadte aad that thereafter the 
Panaerahip shall solicit bi^ for accouatiaf scrvicea Crom amoof the sa (6) flaajor national accounting 
finos. 

(32) Tbe •BtaUkhaeat by the Maaagiag Paitaer of a reserve or 
which either ecae^ or b 1^ than the aaMMUt set forth ia aay approved Busiaeas Ptaa. 



(33) Aay iacicase or decreMe ia the aowuat of the Line of Credit or 
nodiScatioa. aaieadmeat or ehaage to the tenaa thereoC 

(34) The establkhaieat of the typea, aaouats, ooverage aod liaiiia of 
iBinnHrT to be —«««'■«*«< by the Panaership. 

(35) The redoetkn ia the aaMoat of iaHinaoe Car the Subfeet Property or 
the Partaeiahip, or aay ehaage ia the type, covcrafe or tiaita of such iaaunaee that iaereaaea the 
Partnenhipl or SLR's level of espoture lo ritk of baa aa a reattit IberaoL 

(3C) The iaitiatioa of aay litiptioa, aiMtratioa or other legal proceediag 
(other thaa a m eoatramiy) or the •ettlemeat of aay iitiptioo. aibitntioa or other legal proceediag 
(cgRhidiag a tax eoatiovcny), as the ease may be, iavoMag the Partaenhip. the Partaenhip Assets 
or aay part thereof aad, ia the event ofa lascootrovcny, the settkaieat of such coatroveny. ladudiag 
the GOfMcat of the Panaership to aay of the CMegoiag actsoaa taken en ia behalf by the Operator 
under the Maaageaent Connad; the Piiacipali ackaowiedge the rights of the OperMor to act on the 
Partnership's behalf with reapect to eenain dispotea pursuaat to the M a n ag rment Contno. 



(37) Upon approval of casino gaauagoperatioos by the District of Coiafflbia 
for hotel bdlitiaB geaeraDy, the decision whether to conduct caaino paiag operations at the Hotel 



(3Q Cdl Hodeet for Additional Capitil Contiibutioos or Partner Loans 
eseept at prmided ia ^''tide IV hereof. 



(Q If them ii a dispnu cnwrniing a Major Decision of the type described in 
Seeticm 6.mmVM^ r«t ta th* commadal reaaoBabteosaa of the arooosed tense). SmJOfB 6.gfByM) 
andfa^ (M to the rate of compensation) jftJflr^ Atnmvxi) (as to whether the insurance proposed 
to be carried k eonunercially reasonable for a fini-daaa hotd in the District of Coluaibia) or 
i^iioa Ajntuv^ g) (sa to aa ameadment or awdiScatioa of aay previously approved Buiiniei Ptea. 
but only ia the ease where the amendmeat or aiodiCcatioa reiataa to reallocation of the budgeted 
aaKMiais aaaong caistiag items and the Partnership's coaseat to such reallocation is otherwise required 
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under the tenas of the Minageaiettt Contnet), such dispute shall be deten&ined by aibiintion ib 
aceordiace with this SectioB 6.03fcn ud. to the oteai not iacoosistent with this Section 6.m(C\. the 
CoffltnerdaJ Artoitntion Rules then obtiiniag of the Aoericu Aihitrstion Assodation or any successor 
body of similBr functioo. Each year at the annual -"^i"! of the Partners held pursuant to 
^fflifiw *i;i the Piiadpals shall designate five (S) people who are acceptable to them to act as the 
third arfoitntor is the event the dispute rcMlutioa procedure is iapieawated. Within five (5) days 
after receipt of Notice from the Managing Partner of a dispute, SLR shall appoint a disinterested 
Penoo as arbitrator on its behalf (the "SLR Artattrator*), and Hancock shall appoint a disinterested 
Penott m arbitrator on its behalf (the 'Hancock Axbitrator^. SLR aad Haaoock shall each notify the 
other of mA appoininiests. SLR aad Hancock shall anch have the absolute ri^ to include in its 
Notice its electioo to ocfaide, without eaiae. as a poasftie third arbitntor any one of the five (S) 
designated third aibitratois. If such right is e grei aed. the SLR Arbitrator aad the Hancock Aibitntor 
shall not have the right to select such oRluded people as the third arbitrator. During the inifflediateiy 
succeeding tea (10) day period the SLR Arbitntor and the Hancock Arbitrator shall Beet ia the 
Oistria of Cohimbia on a oontiauous basis to the extent fasiUe with a view toward finding a 
resolution of the dispute which is acceptable to all partiea to the dispute. If ao acceptable resolution 
is found within the ten (10) day period, within three (3) days foUowing the eqiiratioa of said tea (10) 
day period, the SLR Arbitntor aad the Hancock Arbitntor shall appoint a tUid disiaterested person 
aa arbitntor (the Third Arbitrator'). The Third Arbitntor shall be selected firon the list of aoceptaMe 
third arbitntocs. All of the arbitnton shall have at least tea (10) years es pfjifniji in managing 
properties which an sioilar in chancier to the Subject P iupeity aad kicatad in the District of 
Coiufflbia. 



Tte arbitnton shall neet withia fpm (5) days after appointment of the Third 
Arbitntor aad shall oiake a determiaatioo withia twcaty-five (25) dqfs afkcr appointment of the Third 
Arbitntor. Any meeting of the arbitnton shaO be held in the District of Coittmbia. SLR and 
Hancock shall make availabie such information coaceraing the subject matter of the dispute within the 
posses si on of SLR or Hancock, as the case may be. as the arbitnton reasonably require. Thededsioa 
of the arbitnton shall be apoa the eeecurreaoe of at leaat two (2) of their auaiber, shall be final and 
biadiag oo all panias, aad jodgmeat upoa the award may be eaterad ia any court having jurisdictiaa. 
SLR shall pay the fees aad opeaies of the SLR Arbitntor; Haacock shall p^ the foes aad speHes 
of the Haacock Aibitntor. aad SLR aad Haaeock shaU share equally the foea aad aqpcBiM of the 
Third Arbitrator. Each party shaO be rsspoasibie for the faes aad disbunemeatt of its own attoneys 
aad the opeasea of its owa ptoot SLR aad Haacock agree to sip all docameats aad do all ether 
thiags necessary lo submit saeh dispute to arbitntioa aad shaU. aad hereby do, waive aay aad all rightt 
they or cilbar at them may at aay time have to revoke their agreemeat hercuadcr to submit to 
arbitntioa aad agree to abide by the dedskM readered thereunder. 



(D) Ib requestiag Consent to actwas constituting a Major Dedsno. the Managing 
Partner shall submit ia writiag aU proposals for actwa requiring the CMacnt of the Piiadpals. The 
Isilure of aay Priadpal to Coascat ia writiag to a proposal withia fiflaea (15) Buaiaess Days (or such 
ihorter period aa may be set forth in such tuhtniisioB as may be aecenaty to protect the Subject 
Property or the Partaetshipt mterast therna. but ia ao eveat leas thaa Bv« (5) Buaiaess Days) after 
the receipt of the proposal shall be deemed aa approval of such propoaaL Copies of all Notion aad 
requests to the Priadpals shall be delivered to Shenioa. 
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(E) NotwitbsuadiBg uythiag in tha Agnemeat to the eootruy. if an event shall 
hnc occumd and shaU not have beea cured duriag aay appiicabie time period provided under the 
AfZOiate Lease which would pennii the Panaenhip to temiaate the Affiliate Leaae punuaat to the 
promioitt thoMC thea in such evcat (but lubiect to Seetioa 6.021 the Affiliate Lxaie laay be 
temiaated by SLR aloae acting oo behalf of the Partaenhip without aay raquiremeat to obtaia the 
Coaicat of Haaoock. Sheiaioa or aay other Partaer to (ucb lemiaatioa. 

CM yg fitiMt Wit. Pttiwaat to the Maaageawat Ooatnet. the Operator ii oblipted to 
prepaie aad fonauUte a prapoaed aaaual piaa tor the S«fa)ea rioparqr (the -BiiaiBeK PUa*). lettiag 
forth eBiiaaied tewcauca aad eqwaiet (iadudiag vam aad debt Mrnee, if aay). capitai cxpeadituraa. 
teMrv«t,coBtiageacics.aouice»aadappIicatioaaorfuadiaadloaflaeooieapiat«d.ifaay. TheBusinett 
Plan, whea prepared by the Opeator (or aay iucBenor operator of the Hotel). ahaU be subsutted to 
the Priadpek br their apprawai aot awre Ihaa five (5) dq« after iu receipt by the Maaagiag Partaer 
fron the Operator. Each Pfiadpal ihaU aotify the Maaagiag Panaer ia writiag of aay obiectioat to 
the Bittiaoi Plan or specific iteav thereia withia thirty (30) dayt after receipt thereof. Failure of a 
Ptiadpal to icapoad or object to the Buainen Piaa, or aay specific item thenot withia such thirty (30) 
day period shall ooodusivdy be GOiaidered approval thereof. SLR aad Kaacock shall eadeavor ia good 
faith to agree to the adoptioa of the Buaiaeas Piaa, together with sacfa aMdificatioos to the Busiaess 
Piaa m may from tiaie to time be apeed to by mutual Goaacat ia wiitiag. If the Maaagiag Partner 
aad the Ptiaeipab have aot apeed opoo the BusiDeas Piaa or a spedfie item thereia, aad a Priadpal 
«ifH have aiade tiaiely objec ti o a thereto withia the bregoiag time period, thea the Partaenhip shall 
aot giaat its approval of the BwDeas Piaa or specific item thereia to the Operator putsuaat to the 
Maaagemeat CoatncL Tha asue shall thereafter be rauived ia armrtiaiinr with the tenas of the 
Maaagemeat CoatracL Peadiag such leaolutioa. operatkm of the Subject Property shall be conducted 
m provided ia the Maaagemeat Cbatract Each Priadpal shaU have the right to participate fully ia 
meetiags, dboMioiM, arMtratioaa or ether praoeediags betweea the Partaenhip aad the Operator. 
Ia the cvcat the inaea shaO be resolved by aibttntioa or mtitaal apeemeat ia bvor of the Operator 
aad the faess for the Partaenhip*s Ulure to appitivc the BuaiaeM Piaa or specific item thereia shall 
have beea a Priacipal's bilure to Ooaseat to such Busiaem Piaa or specific item thereia (unless all 
rriadptk shall h«« eooairred ia saeh objactioBa or other Priaeipels did aot approve other specific 
items ia the BiMiaen PlaaX thea sack Priaeipal shall be respoosibie br aay costs and opeaies, 
■ytiMiiffg KMOoeUe attotneya' faM, iacuiTad hf tba Partaenhip aad the other Priadpeis as a reauU 
ibereoC 



(A) Provided that all requisite Coaicats, if aay. have beea obtained, the Maaagiag 
Partaer shall satisfy the easts of aay capital improv em eal project or program (indudiag without 
liaiiutioa Capital Additioia aad Future Work (to the Aeat aot funded from the Main Building 
ReaovatioB Reaerve, if aay)) from the foDowiag sourom ia the fbUowiag order 



(1) Rat, from bocTowiags for nA purpoae, to the eoeat agreed upoe by 
(be Partaen punuaat to the provsioos of thk AgreeaMat providad that this SflEtiSftiLfi2£AlCU shall 
not be construed to saeaa that borrowiag is a preferred source for Amdiag such coats; 
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(2) NcsR. from the Replaceaeat Roeive, to the extent permitted under 
the lerm of the Maoagemenl Contract or from say coerve ectablitbed for such pupate punuant to 
an approved Businecs Plan or Major Dedaion; 

(3) Neo. from Cash Flow, and 

(4) FiBiUy. from Additioaal Cipital Coatribuiiou bjr the Pirinen. 



(B) The Maoafinf Ptrtacr reaeiy the tifht to submit to the Priadpaii for 
chancteriatioa at Capital M^'*'"^. bom lime to time, propoaalt far ligniScaat reaovatioa pn>jectt 
of easting Hotel bdlities which have an ittrnrifiahir projected retura on isvenment 

tM TtatHre Wnrfc. Haneoek and SLR ackaowiedfe that piaos arc bdng dev el ope d for 
certain capital improvemeat ptoinms invotving eaclosure of the area aiovad the Main Building pool 
(the Tool Eackaare*) and icaowttioa of certaia guest rooms aad suites (the *Maia BuiUiag 
Reaovatioa*) (together, the Pool Eaclosure aad Maia Buildiag Reaovatioo bdag retered to aa the 
Ttttore Work"), which work shall be commeaced aad completed tubsequeat to the ESsetive Date, in 
accordance with the provisioas set facth bekw, aad subject to evaOabilitjr of fuads therefor from the 
Replaccmeat Reserve (to the cdeat permitted under the Maaagemeat Coatract) aad Cash Fkiw. 
SLR aad Haacock e^tttOf aekaowiedge aad agree that ia the evcat that cithfer (i) Hancock is 
fubeequcntly removed as Maaagiag Partner or (JQ SLR otherwiM assumes responsibility for overMeiag 
the compledoa of all or aay part of the Future Work, thea ia either such event. SLR shall assume all 
of the obiigatMMS of the Reapoosible Paitaer (aa hereiaaiiier defiaad) nader this Seetkia 6.06 with 
respect to such work. As used hereia. the lerm TUs po asi b le Partaer* shaO meaa the MaaagLog 
Partner aalass, with respea to Sgflinn ftifflKB) otif, a Piiadpal e wTrism itt right, punuaat to 

5«1Wm ftiftfffflViin '"'^ "* -«■««« — p,— -KtHty fe> «»»M«iii| th* minpUtinn «f Ike Umim BiiiMiii. 

Reaovatkia. ia which case such Piiadpal shall become the *Respoasible Partaer' with respect thereta 



(A) ^nl Kadnaige. The Maaagiag Partaer has tendered to SLR a prelimiaaiy 
design pUa (the "Prelimiaaty Plaa*) aad budget eatiaute for the Pool Eadosure. Oaee the Priadpek 
have appro¥«d the preiimiBaiy desipt. the Responsible Partaer shall cause lo be prepered aad 
submitiad to the Pijae^als a full set of pfauH aad spadScatioas (the *Pool Plana*) for the Pool 
EadoBure. aad ihe P— p— ■!"« Partaer shall use reasoaaMe efforts to iasare that such Pool Plaas are 
tubstaatially similar to the praUmiaaty desip for the Pool Eadosure approved by the Ptiadpals. Upon 
recdpi by the Priadpak of a "prqfect release* for the Pool Eadosure work, coaiaiaiag (0 proposed 
Pool Plaaa which describe Pool Eadosure work substaatially similar to that deacribed ia the Prelimiaary 
Plaa. (ii) a pnpoaed budget bctweaa S3^ miHioQ aad S4.7S millioa, (iiO • coas t ru ci ioa coatract for 
such wrark. aad (iv) a timetable for the Pool Eadosure Work which eoaiaias a eempletioa date 
oecuniag withia three (3) yaait of the Effsctive Dale, the Prindpals shall gnat their Cooeat to such 
work. Ia the eveai that the proposed Pool Plaas tai/ot timetable submitiad lo the Piiadpels deviate 
from the staadards set out abowe, the Ptiadpals aad the RespoasiUe Partaer shall work together ia 
good fsith lo reach agreeaMat « to ace^taMe Pool Plana aad a timetable for such work. Subject to 
Unavoidable Delays aad availability of fimds from the Replacemeat Reserve aadAir Cash Fkm, the 
Rcspoosible Partaer shall use all reaaoaable eCfons to complete, or cause to be eompleied. the Pool 
Eaclosun wotk within three (3) yean 6t» the Effective Dale. 
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(I) Hutcock and SLR ackiiowied|e th«l the Mam BuMng Renovitioa is 
to be perfonned .ubMoueat to the Effective Del*, tad tbM meh wk ttaU iDdude without liffliutioii 
refiaithint of the |u«t btthrooo. iDd repUcnwit of wft foodi tod ok food*, ia such Gaah. 
•ppoiatneat ud nuuuer « m«y be mutually aineeble lo the Priadfwis. The Mam Bukimi 
Rowvitioa shaU be perfonned aad completed in a |ood ami «)riBnaaUke mttner . ami m accordance 
with the quality standards of a *finl dam eoirwatiaa hotel* 



(10 On or befotc November 3ai99Z. the Rmpoosible Partner shaU submit 

to the Prindpete for their review aad approvel, piciiminatr plana tor the Main Buildiat Reoo«tioi|. 
aloBi with a plioMrf buditt tor such wort, and • year by year timmabte fa the eompJetiM 
woriL Within thirty (30) dwi after h haa reoeivmi the prelimiaaiy ptafclhe proposed budget aad 
timemUe submitted by the RmpoMiMe Partner, each Piindpd shaO notify the Reqxmsible Partner 
M to whether such Prindpal hm approved the piopaied desip and bad«B( for the Main BuildiBg 
Reaovatioa. The Reapoosible Partner shaO be deemed to hm« appvo««d all material which it submits 
to the other PrindpaL la the evcat that any Prindpal doea not appiove such desicn and budget 
within such period, the Prindpak shaU negotiau in good bith with the Reaponaible Partner in an 
eOxt to reach ameemeat m quicUy m praetkabte « to a mtuall y a r i fcpt aMe scope of work and 
proposed coat of the Main BuOdiag Reaavatkm. Onec the Ptiadpali have approved the ptelimiaary 
plan aad propcaed budget for the Maia BuDdiag Reaovmfoo. each Priactpel shaU aodfy the 
Rcapooible Putaer M to whether the ReapoiBibk PartDcr^ propoaed timcttble for completion of the 

Main Building Renovation » acceptable to such Priadpal in itaraaaoaaUediscretioa. Ifsuchtiawtabie 
k not acceptable lo any Prindpal, such Ptineipel and the Ra sp o a aib k Partner shall negotiate in good 
bith to teach a matually-acceptabie timetable. Once the Piindpal aad the Respoosibte Partner hawa 
reached apeement as to the timetable fbr completing the Main Buildiag Reaovatioa. the Responsible 
Pattaer shall caiae fiaal plaas aad spedScatioBi to be pccparad for each pbrnc of the Maia Buildiag 
Reaovatioa to be completed within the fbUowiag twcK« (l2)-mDath period, select one or aK»e 
Goatxacion lo oadettake such work aad otberwiw take inch stepa m it believea necessary to that it 
may aatkfy the tiawtabk pceviowly agreed npoe by the Prindpak. Ia the eveat that the bids for the 
Maia BuiUiag Reaovatiao deviate from proiected budgets aad/or tim ett bles. the Responsible Partaer 
ShaU meet with the Prindpak to dkcam poaiiMe aocMioo of the timetable for Gomplctioa of the Maia 

BuiUiag RcBOvatkm aad^ OMdiBeatioa of the scope of the Maia Building Reaawmtioa. Ualcn the 
Priacipak motnally apee to aa ouawon of the otigiaal timetable, the Re^oasiUe Partaer shaU use 
rBMnnahk effbm to eaiae the Partaenhip to undertake the Mab Building Renovation within the 
timetable ptavioosfy apeed 190a by the Ptineipek. 

(IB) ia the event that (w) the Reapoosible Pattaer Uk to submit to the 
Ptindpek for thdr appnml preltminaty plaaa. a piopoaed budget and timetable for the Main Buildiag 
Renovation 00 or before Hovember 30, 1992, and the R as p oea ib k t Partner fsik to submit the same 
within thirty (30) diyt of Nodee from any Prindpal; or (x) the Priadpak acting la good faith are 
uaable to apw oa aa acceptable timetable for eompletfoa withia aiaely (90) dqa after submksioa 
of the same to the Priadpak; or (y) duriag any givca year, the RaapoasiUe Partaer folk to complete 
its required portioa of the Maia Buildiag Reaovatkm; or (z) the Rm p oasi b le Partaer has not 
completed the Maia BuMag Reaovetkm prior to the fifth (Sth) aaaivenaty of the EOaetivc Dete. then 
ia any such cvcau aad subject to Unavoidable Delay*, the Priaeipal which k not thea the Respoasibte 
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Partaer may, at iu tole lad oadutive reaedy (except ■* eq>reuly let fonh below), notify the 
Respouible Panaer that unleu the ReBponiible Putaer remediet luch bilure within tea (10) days of 
itt receipt of tuch Notice, the Prindpel shall be entitled to wtiimr the raapomibilily for oompletini 
the Main Building Renovation and beoone the Reapoaaible Partner with reaped to such work as of 
such date. In the event that the Reapoatible Panaer ii replaced, it shall have no further responsibility 
tot owcneeing conpletioa of the Main Buildinf Reaovatioa work, nor shall the Partnership fund the 
Main Buildini Rewswaiioa RcHtve. 



(Iv) la the flvcat that a ponioo of the Main BtiiUiaf Reaovatioa hM aoi 
beea eoiapktad by the fifth (Sth) aaatvemiy of the Effective Date, aad provided that SLR ii aot 
thea the Raspoaaible Panaer. the Partaenhip shall create a reserve fitad (the "Maia Buildiai 
Reaovatioa Reserve*), out of the Replaceneat Resewe. aad. if nnriasaij. Cash Flow froa the 
Partaenhip's Fiscal Year ia which ocean the fifth (Sth) aaaivcrsaiy of the EfEective Date, ia aa 
aawnat which the Priadpals believe in their icasoaable judgnteat actiag ia good Esith is aeceuary to 
complete the Maia Buildiag Reaovatioa. 

(T) Pioapcly upon detersiinatioa of that portioa of the Maia BaSdtag 
Reaovatioa Reserve to be haded out of such Cash Flow, the Priacapak shall retara » the Partaenhip 
all or a sofSeieat portioa of Distxibvtahie Cash attributable to such Fiscal Year which waa prcvioiaiy 
distribatad to thea; providad that the first Diatributabie Cah so returned shaa be that which was 
distributed aadcr SttiOB.&Q2£AK2l the aea DistribataMe Oish so retaraad Shan be that which was 
distributed uader SeetJoB smtAViY aad the last Distributable Cash so returaed shall be that which 
waa distributed uadcr SeaiBLiMAKU- IfsachreturBofDistributabiaCaBh by the Priadpak shall 
be iasaiEcieat to fuad the ponioa of the Maia Bufldiag Reaovatioa Reserve to be haded out of CMh 
Flow, thea Cmh Flow fioai the teaiaiader of such Fiscal Year shall be applied to fiiad such reserve. 
At the cad of the Fiscal Year ia which such fifth aaaivcraary occurs. Distributable Ctth far such Facal 
Yeer shall be recal cu lated aad appropriate adjuBtmean ia distributioas uader SectioB 5.02 (iacfaidiag, 
if aeceasaiy, retura of oiBeas distributioas) shall be aude to reflect fuadiag of the Maia Buildiag 
Reaovatkia " 



(fl) Each Priadpal shall auka every efEon to praoptiy respoed to ail 
lequera by the RaspoasiUe Pinaer fbr approval or Coaaeat ia coaaectaoa with the Maia Buildiag 
Reaovatioa, aad ia ao eveat shaO aagr Friacipal fiul to respoad to aay such request withia tea (10) 
Busiaeas Daya after such Priacipal's receipt of sack request ak»f with aU iabmatxM icMoaaMy 
aeceasary to reader a dadsioa. If a Priadpal raquirea additioaal iaHomatioa to reader a dedsioa, il 
shall so aotify the Ra s p oaa i bl e Panaer withia tea (10) Busiaess Daya after receipt by such Priadpal 
of a request far Coaseat or approval FaOura by aay Priadpal to approve or rejoa a raqnaat by the 
Respoasibie Partaer or to spedfy the additioaal iafbrmatiaa which the Priadpal laquirw to reader a 
decisioa. withia tea (10) Busiaea Dayi after receipt of a request for approval torn the Respoeaibie 
Panaer, shall coaatituta aa ^praval of or Coaaeat to such lequeat 

(**> OacB the Respoasibie Partaer aad the Priadpals have reached 

agreaaeat as to the prcfiaiiaary plaas. pit)posed budget aad tiaMtabie far the Maia BuiUiag 
Reaovatioa, the Respoasibie Panaer shall aot. without fint obtaiaiag each Priadpal's Coaseat. 
lateauoaally take aay actioB (whether by way of chaage order or other fara of altentkJM or tevwoa) 
to W aaterially iacrease or decrease the scope of the Maia Buildiag Reaovatioa: (y) laaterially 
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decrease the sundardi of quality and workmanship for the Main Building Renovation; or 
(z) substantially increase the cost of the Main Building Renovation. 

(vUl) The ReapoBsiUe Partner shall provide each Principal, and its 
construction consultants, if any, and their agents and repnaeatttiveB with acoeu to all Main Building 
Renovation projectt, at ail reasonable times for the purpose of maidng a physir^l inspection thereof 
and of each of itt component parts. While on the Subject Property, all such Persons shall comply with 
any reasonable safety requirements imposed by the Responsible Partner. 

(ii) The ResponsiUe Partner shall ooopente with, and cause the 
Partnenhtp, the Operator, all consultants and aO oontiactocs, and (heir respective agents and 
represenutivct to cooperate with, the Principals and their construction consultants (and their respective 
agents and repiaenutives) in connection with their ongoing monitoring of the completion of the Main 
Building Renovation. 

(s) Each Principal, its construction consultants, and their agents and 
representatives shall be entitled to attend all project meetings in co n ne ct ion with the Main Building 
Renovation, and the Responsible Partner shall cause reasonable advance notice to be given to the 
Principals and their construction consultants of the time and location of all such meetinp. 

(il) The Responsible Partner shall maintain (or cause to be maintained) all 
studies, reports, books, records and other documents or items produced in coiuection with the Main 
Building RenovatioB, including the following: 

(s) Cost records of all payments to the contractors, subcontractors, 
architects and all other consultants used by the Responsible 
Partner the Partnership and/or the Operator (or any of their 
AfEIiatas) in connection with the Main Building Renovation. 

(j) Copies of all documents prepared, issued or received by all 
ar^teets, eontraeton and suboontracton in connection with the 
Main Building Reaovaiioe. including all construction contracts, 
change orders, purchase orden, bonds, subcontracts, shop 
dnwingi, iioensca, certiScates, test reports and insurance 
documenution. 

(i) Photographs taken of any portion of the Main Building 
Renovation during the coune of construction. 

The Responsible Partner shall provide each Prindpal and their construction consultants with access to 
all of the above-referenced items at all reasonable times and upon reasonable notice and shall permit 
the Principals and their construction oonsuitantt to make copies of any such documenu. 

(ill) The Responsible Partner shall not take or £ul to take any actions, or 
otherwise permit any actions to be taken, or not takeii, in connection with the Main Buikling 
Renovation which would in any way void or limit the coverages provided under any warranties or 
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guaraniia beiog provided with reaped thereto. Neither the Responsible Partner, the Paitnenhip, the 
Opentor nor any of their respective Affiliates shall atti|n. terminate or amend any of such winutics 
and/Or guaranties, or waive or release any of their rights under such warranties and guaranties without 
the phor Consent of the Prindpek. 

(dU) The Responsible Paitner shall use all reasoBabie ei&jns to see that 
aii licenses and pemitt obtained in eonaection with the Main Building Renovation are kept in fiill 
force and effect; to renew the same if aad to the eocat that any such Ueatt or penait is scheduled 
to cxpizc prior to the conpletion of the Main Buildiag Reaovatiaa; aad to replace any Ucease or 
permit which is revoked prior to compktion of the Main Buildiag Reaovataoo. 

(ih) The Responsible Partner shall cause the Panaership to maiataia liability, 
casualty, workaien's co m pe ns ation, and such other insurance with respect to the Main Building 
Reaovstioa u H reasonably believes aecessaiy or appropriate; provided however, that the Responsible 
Partaer shall not decrease any easting insurance coverage without first having obtained each Principal's 
Consent. 

Ufl TmirttHlff -<*^ ParaMn. AifHIates ar Oearator. The Panaershin caaaot ia the 
aormal coune of its busiaea or otheiwise eater iato traasactioes with the Maaagiag Partaer and with 
any Affiliate of the Maaagiag Partaer oeept to the eoeat approved by the Priacipals pursuaat to 
SeetioB6.m. Each Priadpal hereby ratifies the Affiliate Lease with the Haaoock Affiliate aad the 
Maaagemeat Coatna with the Operator. 



Mt figBBsniltfSILlsJClCteCli ThePartaerishaUaoltee«ivcaaycompeasatioafitomthe 
Paitaenhtp for services readered ia their capacity aa partaers of the Panaership. 



tm PartnawhiB EnMuee RdmhuraaawnL Eaeept as provided la the Maaagemeat 
Coatraet aad Affiliate Lease, or otherwiw oprcasly set forth ia this AyeeaMat. the Partaetship shall 
bear all eostt aad eqaeaaes iaeaned ia eoaaecttoa with the aaaaageaieat aad opeimtioa of the busiaess 
aad aflain of the Partaenhip or ia canyiag eat the busiaeas, ptoposes. aad objectives of the 
Partaership. If the Maaagiag Partaer at aay time or fiom time to tiaw advaaoes its own fiiads to pay 
any such costs or sspsnsss ia ■~"—*'~- with the terms of this A^aeaseat, it shall be eatitled to 
retabttTMawat of such ftiads from the Partaenhip promptly upoo 



t.19 f-i— M.^*!— mjyjimiytfj^pmni. The PartaerahJB Shan iiidemaiK aad hold 
haraikM the Partaan (lo the eiieat of available assets, but without the requiioaeat that aay Partaer 
make Arfctitinnal Coital Coatribittioas for this purpose) from aad agaiast aay and all daioa, drmands, 
costs, liabih'tia^ draatea, Itarnm, aad e^eaim of aay aatuic whalKwvcr (iadudiag attorneys' lees aad 
disboneoMats) (coileaivciy Xlaiais'), arisiag out of acta or ftmiwifHis performed or omitted by them 
ia good fidth oa behalf of the Partaetship caeept if such Claims arise out of a Partaer's actual baud, 
bad foith, gross aegiigeace, wiUfiil miscooduct or breach of Hs fiduciary duty with respect to such act 
or otaissioB. Neither the Partaetship aor aay Partaer shall have aay claim against the Partners by 
raaaon of aay act or oeussioa of the Partaers caeept wfaec such claim ia based oa the actual baud, 
bad faith, gross aegiigeace or wiUlul miseoaduct of a Partaer. The iademaificatioa tights of the 
Partaers set forth ia this Seetioa 6.10 shall be cumulative oC aad ia addttioa to, aay aad aO li^ts. 
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remedies, aod reooune to which the Partnen ihiU be eotitkd, whether punuaat to the provisioiu of 
thi* Acreement, the Purchase Afreeaeat, at Uw or ia equity. 

Ul tilatlaHthiB AmoM tha rmrtatn. Tlie reiatiooship created by thit A|reeaeat amoDg 
the Partnen shaU be limited to the perfbmaace of this Agre emen t and sliall not affect any other 
busineu or activity of any Partner or any AtEliatea of any Partner enept at may otherwise be provided 
herein and as provided in any leaae k|reeaeat or aaeadineata or cBeasioos thereof punuaat to wiiich 
any Partnen or any of their raapective AfBUatea kw lease or oocapy or wjQ lease or occupy space 
located in or at the Subject Property. Eneept aa sparifirall y provided h>i « in , aothing in this Afie en i eu t 
shall be oonstrued to authociae or require any Partner or AfBUate lo act aa agent tot any other Partner 
or Affiliate, or to require any Partner or Affiliate to offer to other Partnen or the Partnership any 
business opportunity that a Partner or Affiliate may with to pursue with Persons other thaa Partners, 
or to prohibit any Partner or Affiliate from entering into business activities ia competition with the 
Partnership or any other Partner. 



CU fiasBb Notwithstanding SfiEHmL&lH ao Partner shaU bind or have any power to bind 
the Partnership or the other Partnen eeept as spedScally provided in this Agreement. Any Partner 
that actt Cor or binds or assumes any obligation or responsAility on behalf of the Partnership or any 
other Partner or iaeun any liability, indebtedness or obligation aflacting the Partnership in violation 
of the pravisiooB of this Agreement shall, and hereby agraea to, indemnify and hold harmless the 
Partnership and the other Partaer(s) from and agaiast aay and dl coats, claiaH, liabilities, damages 
and gp ens m with rmpect to all such oUigatioas, respoasibilities, liabililies and indebtedness. 



CU Mffittoa Once each year dutinfAptiL there shall be a meeting of the Partnen. The 
Managing Partner shall give to the other Partnen no lam than thirty (30) dayi Notice of the date, time 
and place of such meetiatwUA Notice shaOesttbiish the agenda ibr such Bieetiag. Additionally, any 
Partner shall have the ri|^t to call a meeting of the Partnen by giving the afbtcsaid Notice. 



AXaCLE Vn • ACCOUNTING, UETOKIS 
ANDTAXMATmS 



7-II IflgliJoUlsgdfa The Managing Partner Shan keep and aiaiatainboolB and record! 
of the Partaenhip (which books and records shall be the piopcity of the Partnership) at the 
Panaaship^ principal place of bwtinnss, setting forth a true and accurate account of ail bwiaess 
trauKtioas arising out of or in connection with the conduct of the Partnership's buiness, including 
all mcome, opeaditures, assets and liabilities thereot Such books and records shall be auintaiaed on 
tbeaecniai basis of aeeounting or as the Partnen may mutually agree in ^""^'^ with generally 
accepted acoouatiag priadpias. The Partaen acknowledge and agree thai statements and reportt 
prepared by the Operator will be prepared and readered ia aeeordaaoe with the Uaifbrm Systems of 
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Aceounu for Holds as adopted by the Americu Hotel and Motel Association of tfae United Sutes 
and Canada, and as modifird by the Manafeacnt Contract, and that records and booia maiiit«itM>.i ja 
aoGordaacB therewith shall constitute adequate book, records, and repons for the Pannen. Each 
Partner and its authorised represenuiives shaU hive the right at all reasonable times during aonnal 
busineu hours to have access to and inspect and copy the Partnership's books, records, files, and other 
documents, including without Uaitttioo all financial records, vouctters, canceled checb and bank 
sutements of the Partnenhip. 

IM llolLiLSBBIIItli All funds of the Partnenhip shall be drpoaited in its name in an 
aoeouat or aeeouats miintainad with the Bank, and such ochar banking institutions as may be 
rtfaignatwl Grom time to time by the Managing Partner. The ftttds of the Partnership shall not be 
comaiagled with the funds of any other Petsoa. Cbe^ shall be dnwn upon the Partnenhip account 
or acoouatt only Cor the purposes of the Paitnaship and shaU be signed by duly authorized 
r eprcacn tatives of the Partnership, subiect to the provisioos of Article VL 

7,03 niMnrirf StmtatBtntM and Kaiarts. 

(A) All financial sutemenu under this Agreement shall be accurate and complete 
in an material reapects, shall present Eutly the finaadnl positioa and operating results of the 
Partnership, and shall be prepared on the accrual basis or aa the Partnen may mutually apee for each 
Fiscal Year of the Partnenhip during the term of this AfreemenL 



(B) Promptly vpoo its receipt tbei«o& oommeadag with the first full month after 
the EiSaetive Dale, the Maaagiag Partaer shaU deliver to the other Partaen aay moathly profit aad 
kw statcmeat p«^ared by the Operator showiag the results of Hotel opentkns tot the month 
reflected thereia. 

(Q Subieet to delays attributable to the Operator^ preparatxM and deUvtiy of 
annual repons and iaformaiioa required under the Management Coatract, ao later ihaa aioeiy (90) 
days after the ead of each Fiscal Year during the term ot this Affttmui, the Maaagiag Partner shall 
cause the Aeeouataati to prepare and submit to the Pailaen at the eipease of the Partaenhip (0 aa 
audited balaaoe sheet, together with audited stalaaMats of profit and leas, Partaen' equity and chaagca 
ja fiaaadal poaitioa far the Partnership duriag such Fiscal Year, (it) a report summariaag the Gsea aad 
other remuaeratioa paid by the Paxtaenhip far such Fiacal Year to aay Partaer or aay AflOiate 
ihereofi (iii*) a report of the activitiea of the Partaership duriag the Faeal Year, (iv) aa audited 
stttemeat showing aay Omh Flow, Oistribatabie Cash, aay Return Short&U (aad its compoaeatsX aay 
ProcMds of a Chpital Traaaaetioa. aad distribuiiaas to the Partaen ia respect of such Focal Year, and 
(v) a eertificatioa from the Aooouataats that the fiaaadal sutemeait were p r e pa r e d ia aoeordaace with 
geaerally accepted aceouatiag priae^les, coasistcatly applied. 



1M TflBflllinifc The Maaagiag Partaer shaU eagage the Aecouataats, at the cxpease of 
the Partaership, to prepare the Panaeiship's federal and District of Columbn income tax renins and 
thaU fiinish to all Partaen within aiaety (90) dayi of the dose of each Focal Year the in infotmatioa 
reasoaabiy required tor bderal aad District of Columbia iacome tax reporttag purposes, la additioa, 
the Maaagiag Partaer shall make reasoaable ellbrts to furnish to all Partaen withta stay (60) days of 
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tbe ek»e of the Foctl Year tn iafonoaiioB sufBdent to permit • Partner to ettiinate iu income tu 
liabiiitia (for return extension and eatimaied tax purpoaea) for uich prior Fiacal Year. 

7JS Tm laactioiu. If the election made punuant to SSSliSO.iiS£B} hereof under Code 
Section 7S4 ceaaea to be ia effect (becauie, for eoaplc, a Code Section 708 tcmiaatioa has oecuned), 
and if there is a diatiibatiott of any property of the Pannenhip within the aeaning of Section 734 of 
the Code or a transfer of an intcieal in the Parinenhip within the imianing of Section 743 of the 
Code, then, at the lequast of any Pazner. the Managing Partner shall caoac the Partnership to Gle an 
election under Section 7S4 of the Code to provide for an optional adjiiatmeat to the basis of the 
property of the Partnership. 

7M Tax CfliHiBni"»t-« Subject to the provisioos hernot the Managing Partner is 
dfaignatnd as the Tax Matters Partner (as defined in the Code) of the Partnership and is authorized 
and required to repreacat the Paitaenhip (at the expense of the Pannenhip) la eooaection with all 
caaoinations of the afbin of the Partnership by any federal, sute, Distrkt of Cotuohia or local tax 
authoritiea, inchiriing any leaulting adainistntivc and judicial proeeediap, and to expend fiinds of the 
Partnership lor profeasional scrvieea and coaa asaodaied therewith. The Tax Matters Partner shall 
deliver to the Partners within five (5) Business Days of the receipt thereot a copy of any notice or 
other oonmunication with respect to the Partnership r e c e iv ed by the Managing Partner from the IRS 
(or other governmental tax authofiqr), and if requested by any Piiadpal, shall provide to counsel 
d r s i g n a tflrt by such Piindpel a copy oif any submiasion to be aude to the IRS (or ether govemnenial 
tB authoctqr) or aagr eourt with reapeet le any adaaiaistiuivc or judicial poceediag isvohring the 
Partnenhip at least fifteen (15) Busiaess Days prior lo the suboissioa thereof to the IRS (or other 
govemoental tax aathoiiqr) or the court, as the caae aiqr be, aad shall direct Counsel for the 
Partnership to eoafer with eooaad far the Priaeipals aad to consider ia good feith afl eoainienu or 
suggestions of counsel for the Principals. Tbe Managing Partner shaO ao( eater iato any agreement 
with the IRS or other g ov er nmental tax authority that binds the Partaership (whether in connection 
with feram sdectioa, sutute of Halation, settlement or otherwiM) without the prior written approval 
of the Partners, which approval shall not be unreasonably withheld. The Partaen agree to cooperate 
with the Maaagiag Partacr ia coaaectioa with the coaduct of all proceediags puisuaat to this 



AincLE vm . hansfers 



tMl 



(A) No Partaer may Tnnsfer.its Partaership Interast. in whole or in part without 
<he prior Coaacat of the Partaen. enept as otherwise eipraasly pitividad uader the terns aad 
conditions set forth ia ihk Ankte vm m«a A^ieU fX The pant of any Cooaeat by a Partaerio any 
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one or more Trinsfen shall aoi be deemed to cooniiuie ■ wiiver of the aeceitity for obtaining 
Consent from such Partner in any other or subsequent Transfer. 

(B) Any purported TraMfer in violation of Article Vfiy and Article DC tK«ii h> nwll 
and void and of no force or efiect If any Partner shall Trantfer or attempt to Transfer iu Intetcat 
in violation of this Aireemeat, tha the aoo-tnnsferrini Partnen shalL in addition to all rights and 
remediea at law and in equit. . be entitled to a dacrac or order, from any oouft of law or equity having 
proper jurisdiction, restraining and enjoining such Transfer, and the ^jf—^t-g Partner shall not plead 
in defense thereto that there would be an adequate remedy at law, it being hereby ecprcssly 
ecfcaowiedged and agreed that damages at law would be an inadaquate resMdy for breach or threatened 
breach of the violation of the provisions conoeniag Transfer set forth in this Ag^aemenL 

(C) In order to effect the Dumose of this Article vm and Article DC emA Pattner 
agrees that it shall seek to Transfer itt Interest only through a direct Travfer of such Interat in the 
manner contemplated in this Article vm and dt^^^JS, ud further that, csept as epiessly 
authotiaed there^, no Transfer or other disposition of any stock or partnership or other Kfn ffirial 
interest in any entity which holds an Interest wiU be eOscted. directly or iadiractiy. unieu approved 
by the Partners not seeking to Transfer their Interests or otherwise permitted under tha Article vm 
orAfljfikJ2t 

(D) If a Partner shall Trantfer its Interest to any Peiaon other than another Partner, 
ao such TnttsCsr (induding without limiutioB a TnaillBr pcmitted under SeetioB 9.011 shall be 
effective to make the trensflBree a Partner or entitle the transferee to any benefits or tights hereunder 
unless or until all requisite Consents thereto have been obtained, aU other oooditiou to Travfar set 
forth in this 6t&kVm ud ^QicifiJZC have been utisfied or waivvd and the trmoferee agrees in 
wntug to assume and be bound by all the obligatioas of the tranferor hereunder and to be subject 
to^Ithe reatrictions to which the ttansioor is subject under the lem of thk Apeement and any 
agreements with respect to the Partnetihip Assets to which the traafieror ■ then subject or k then 
required to be a party. No transfieree of any part of an btcrast shall make any further dispcMtioo of 
su^ouMfierTed pen of an Interest eaoept in "■"^'"^ with the tenm and conditions of thii 
Agreement. 



(E) All costs and n tpcn iu incurred by the Partaetship in connection with any 
Transfer of an Interest, iadoding any filieg or racocding eoats and the coats of prepering, negotiating 
and oecttting an appropriate a m en d m en t to this Agreement, inchiding the fees and disbursements of 
counsel to the Partnership, shall be paid by the tnnsfeior of such Intcreat 

(F) The effect, if any. of any Tiansiier of a Partner's Interest on the AfGliate Lease, 
and the respective rights, duties and obiiptions of the Partnership as "Laadloid,* the Hancock ASiliate 
as Tenant* and each of the Prindpab resulting ther^om. shaS be determined in accordance with, and 
governed by. the terns of the Affiliate Leese. Any purchaser of Hancock's Interest shall be required 
to acquire such Interest m the Partnership subject to the Affiliate Lease and any dedsions thereafter 
made by or on behalf of the Partnership m Landlord thereunder with respect to the assignment, 
renewal, etuamkm at termination of the AfBIiate Lease shall be made solely by SLR. 
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U« thud (m «mSer«^ of •l-^ISlSS^rS^'t.^u b^^^ 

««ie complifli with this Section ft ij ^- ^^ famy tea m iaieicit if (and only if) tucb 

. P«taer or not . Tr«fa Affilkie. the KUini IWriLf iS SL£^ 

mteat to idl to the remuniai Pwtaen (uT^OflilSr &S olTSSL^^ 

•OfTer Price-) «l oth^SS S^SL^SHhWi STJjS^™ '^^*','^ P^ («J- 

ofthe Ofl««..h.Uh«e. period of J^(Sri;rS^^ E.««« 

to r;e the Oiremr . Notice (the TlepJylKtk.-) Ste tor?ii^2^.iS?!L'3?^;^ 

on the uae tennt at wt fDfth in the Offer Notin mad fa,. T ClJi! . T^ "* ** Ofloor. 

the Ofletor. then «.ch such P«reh«i«, P«S«S S?Se^.^^ '*'^.*** ""»«•« ^ 

Offcnrt iatereu bewd on the^3Z?lSS«toi«L rf S'k J"'?"^ ""^ H-re of the 

tl- OfTer Notice or « the PurSThJS^XSS^ ^T*^^ 

. Reply Notice within the^;^TS^^^^'^^S^T^^ 

pufchue the Iatei«et of the OSkror. " ' ^ *^^^ u «aM be deesMd to hiwe elected not to 

JJSfSr^grtotf iSh^^oSr'?^^ i«^ iMy 

<'«««»j«»d by the PuichMiu Pmh-. p^ZT r^^ZlT??^ " "*"• <»■•*«• md at t time 

P«ty Md shdl enecute Of ennie to te «S2f ^^^J!f^***** "^ " 
fatemt to the P«ch«in| JSi tocSSHL^^li^^ 

•n intercH in the IntercM. In «iZ«r.i- S^ ^ «*?" '^'^ <'**«' '««« who mw dnim 

«poct to the oflJS?lL rf^£ai£2^rLiii^ 

or rditini to period! prior to iLdiToflLfTtL^^ 

lo «v certifiate Oed in thTpLbSHSSt UntaT^^S^^ 

recordation lam p^yaUe CT^i^t ^SZT^'' "^9^ ^*°^ '»' '"'''^ »'>^ 
P«wt(50%)totlSMLrn5«to2L^1sS?J^[?^ «d «le ihaU be ailoc.i.1 Efty 
•ith '-ch pu,du.,.J2rihnflhe2KZ^2?^ ^- "" ?"^~- ^ «*« «P««« •-ociattd 
•«» owi«l%^S«SrAl««« Pwner tocurrini such eqwM. a^W«o«ni. due 

contununato the purchaw andST i^SJ^?^ l-^'"*'*''**^ PMtnen* oMigationt to 
p^^^^^^^^^^^ "^^ *** "^ '*'*»***•»»"'« «fan«ble by an action faT specific 



•Juch the Ofl^ has offered to .ell iSn^i^^^jSl ^ '^'^ ** °''^'* '»'««« 
Offl«e. or any other Partner andU-^lSTpSJ? SS^it*^ "^^ ^ P*"""^ ^ "^ 
^-^ty (120) day. fioa the dato the OtooTrL^^TliE^^ 
date on which the OfTer...' right. to^St^^^^S! !^ ^ '^'^^ O*"-* <* «*»* 
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preMBtad 10 the Offereei in the Offer Notice! ii#f«iw4-,< i^ u • ^ 

to .oy .«ch «ie that the tW^^L^SS CO^oiTISJf'iJ £*" ** ' *«"'^" ^''"^^ 

Offerees mqr deem iiecesuiy or doinble to reflMii^^fi™)^ m fomi »ad lutetuce as the 
•Hberwje to eff.c,u.rZLf wJ^2iSj^?lSSLTi^^^ *«««»«« '^^ 
•nd other apebfljiy ,u«i«d. ii^SnHS^StS^^iJ^Jjf ^2) ■« «y 6a«aci.l 
«x»wiaa.i«lwi,h«.udiooehu«SrftWaaO)L^ wch ok is «,, 

to . pweh«er who is «,t . P««, ri-nTiiSVhK^ 
he siAjeet to the provisioa. of ihk SmSIb "^ *''*~^ 

portion of (he S«hjec. Fropeny^tf tih'ZiS?t1.2rSJf «?• * "^"^ • •ub««S 
No.« «- prior to do^:rS the folS^^ 

«*««ti.l «,«ioo in the ina». pSSL ^S^J^sSL:!!''i:!^ *» not ««h in . 

Mtaunti.1 dua.1. or ?ihe tiaJ*or^^S£i^'';L!r^ "^ M uaiaiiirBd easndty multing in 
pn)dodB| «S57of the SubiS^Jjir'n^S* V •«*«"«i^ «««wion hi the inmM 
Stofca-iflJ •hi7h««ih«22«^??r^' *"•*«'«»»« •«» is pufchesiBg the lBter«und«Sk 

(a) Guod the purchase, in whtt ^TL JbI/S^ ^^°^ '**^ eondemaatioa award or 

p«««»- who rsrrp.«riss.*ss3j^ « o^ the u.ter« to" 

In««« to.re2iodi£rl^Sr?VS-2iS?*'^ ^""^^ th. .d. of the Ofl«or^ 
of the purch-er a. a Sd«SLI hSJ SLJ^ i!^!t^ **'^ « •-* ^ 

.-eh Consem .ffl «« JSLo«ab?Sa'S?^pi2^^ 

•^ " "••■ tae nUowing cnteria: 

DolUn ($100.(W.OOO) (lj«,?iS^ ^^^ '«'««*'»«« «»f One Hundred Millk^ 
^S^^.hyanydoJLorSS'S^^^ 

W '^'««-^««««»fro«orby,heOp««orha.beenob.«n«l; 
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(4) Tbe purchaser has prior experience ia acquiiiag tad holding tnvausenu 
«;m;t«r to that of the Partaenhip aad ii of good character aad repuuiion: 

(5) The purchaier't reputatioa tad prior opermting iutory are of a nature 
that reaionaUy luggeat h will be able to, aad will, perform aad Mtiify itt dutiea aad obliptiou 
bereuader ia a timely aad efTeetive maaaer. aad 



(<) la the caie of TnatCen bjr Kaacock, the ttaatfiene it aot a Penoa 
with whom SLR may not under applicable law cagage in a jeiat 



»M Otim-Tnnrtfrfc 

(A) At aay tinie bUowiag the third (3rd) aaaivciuty of the Effective Date. SLR 
aad/br Haaoock shall have the ri^t to Ttaaifcr a portion of itt laicnat in the Partaenhip (or the 
rightt to iaeoDe, pro&tt, or dittribtttioot with reapect thereto) to a TnatCer Affiliate without the 
COoseat of the other Partaen if (aad only iO mch Traatfer aeett the CoDowiag criteria: 

(1) FoUowiag such Traatfer, the latereit of the tnatflBrriag Partner it Boce 
thaa fifty percent (50%) of itt latcTBat on the EfCeetive Date; 

(2) The Operator ban ap prove d such Traaa&r, if required; aad 

(3) All other prerequiiitet lo adauttioa of mch TiaatCer Affiliate at a 
Subatituted Partaer (iadudtag thOM set forth ia SMtHm ftftlff) •bA Segtioa 9.01^ have been satisfied 
or waived. 

(B) Aoy Partaer nuy Tnatfier, by pledge or coUaienl anignmmt, itt laterett ia 
the Partaenhip to aoy ether Partaer to secure tadebtedaen of such Partaer to the pledgee Partaer. 
Tbe Partaen acfcaoi^edfe the pledge of Sbentoa't laterett to Haacocfc pursuaat to that oertaia 
Security Agreetaeat dated Dec eB b er 19, 19tS. 

U4 ShMtBM Pie— h»«* »tai.«. Ia additioa to the rightt catabUtbed uader ^job g.01 
it at aay tiaw, Haacocfc or SLR reeeivi a bona Sde offer (hercia called the *PigBrbacfc OCCer^ from 
a third party (heveia eaUad the Piggyback OSerorO to pur^aae all of Haacoek^ or SLR't laterett, 
as the case may be; aad Haaoock or SLR, at the cate may be, detiret to accept such Piggyback Offer 
or shall have entered iato a ceatnct with the Pig0back Offeror for such a sale, Haacock or SLR, as 
the case may be. shall gi«« Notice to Sheratoa iadudiag the naaw aad address of the Piggyback 
Offeror, sufBaeat iafixaatioo with respect lo the finaadal capacity of the Piggyback Offeror to 
d ea oattrate itt ability to cootaauBate the purchase, aad eadotiag Haaoockl or SLR't. as the case oiay 
be. ofliBr to purchatc ShentoB'a laterett at aad for a price proportioaate to the offered tales price of 
Haacock'i or SUtt biereit ofEered foriile. On the date of dosta^ Haaoock or SLR. at the cate 
nay be. shall deliver to Sheratoa a certiSed or bwok caihier'l check for the fiill amouat of the 
purchate price fbr Sheraloa's laterast aad Shentoa shall cncate aa astignmnit of itt laierest to 
Haacock or SLR. as the csae aay be. Notwithstaadiag the toregoiag, ia the eveat that the sale of 
Haaeoek's or SLR's laietest does aot proceed, neither Haacock aor SLR shall be obligated to 
eoodude the purduic of Sheraloa's laiercst ea the foregoiag lenos, aor shall ShcraiOB be obiigaied 
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to idl such bteroL Any tubMqueat uk of the catiic bitereu of Hucock or SLR ia the Pinsenhip 
ihall be subject to the tenns of this Section 8.04. 

145 OpdoMi »wSdL Notwithstaadiai Sectioa 8.01 ud Seaion 8.01 in the event ■ 
dispute shall aiisc over a Major Decision set forth in gffljfftl fli fff^'*- *ad SLR and Hancock shall 
be unable to retoh* such dispute in a timely manner, than cither of Hancock or SLR (as appUcabie, 
the Tendering Partner^ may, at in option, cauae a sale of ia Intenu as follows: 

(A) The Tendering Partner shaO submit a wiitlea propoaal CBuy-SeQ Offer*) to the 
other Partner (the "Non-Tendering Partner^ for a sale of ill lniai«t baaed on a valuation of one 
hundred percent (100%) of the Partnership as set forth in the Buy^SaO Offer (the "Buy-Sell Value*). 
The Noa-Tcadering Partner shall have the tight to elect, by Notice lo the Tendisting Partner given no 
later than thirty (30) days following receipt of such Buy-SeU Offier. either (0 to purchase the bterest 
of the Tendering Partner for a price equal to an aaoont determined by multiplying the Tendering 
Partner^ Percentage Interest in the Paitnetship by the Buy-SeU Value, or (ii) lo sell iu Interen to the 
Tendering Partner for a price equal to an amount determined by multipiying the Non-Tendering 
Partner^ Percenuge Interest in the Partnership by the Buy-SeO Value. If any sale of the Interest by 
Hancock or SLR, as the case may be, pursuant to the foregoing sentence does not occur on or before 
the date which is one hundred dgbty (180) daya aAar the dai* of the Buy-Sell OSiBr. then, absent 
wilUul and intentional efliotts to hinder, dday or inq^ade such sale, any tether sale of Interests by 
Hancock or SLR shaO be subject to the pfocedurm set forth in this {fgnjftn fliffff If the 
Non-Tendering Partner Uk to nodfy the Tendering Partner of in election under this Swtiftn ftttff A^ 
within the thirty (30) day period required herein, then the Non-Tendering Partner shall be eonduaivdy 
)d to have elected lo sell its Interest to the Tendering Partner punuant to the foregoing 



(B) The ptachaie price lo be paid lo the idlint Partner under this Section 8.05 
Shan be adjusted in accordance with this Sectioa g.QSmv Ttee shall be determined, as of the date 
of dosing, (i*) the agpegate amount of aO Additional OspitalConttibvtiow made by the selling Partner 
pursuant lo the pravisiona of this Afraement betwwn the date of the Buy-SeS Offer and the date of 
clouag, and (iO the agycgatc amount of all diittibtttioas of Partnership fua^ outde to the selling 
Partner during such period pursuant to the provisfoaa hereof in respea of Additional Capital 
Contributioas. If the aanunt rtr l a iiiiii M il under the foregoing dans* (i) oceads the amount 
determined under the foregoing daure (ii). the puidMsc price shall be inciiaisd by an anwunt equal 
to such ooeM. If the amoont determined under the forefoing daiM (S) ocaedi the amount 
daterminedundar the foregoing ckuM (i), the purchase price shall be decreased by an amount equal 
tosuchoeesB. In addilfoa, aqr doaing a^justmeas which an then aaaal and cuslomaiy in the Disttia 
of Columbia ifcaO be made betwwa the purchasing Partner and selling Partner effective as of midnight 
of the day immediately preceding the date of ekiaing. The selling Partner shall transfer its Interest 
fr"* Md de ar of any tins, aaeumbcanees and iaierests of any third party and shall caecute or cause 
to be oecuied any and aO docnmenia required folly to Traaifor sticfa laiercat to the purchasing 
l^rmer, induding but not limited to any document necessary to evidence such Transfer, and all 
documents required to release any Intermt of any other Penoa who may daim an intereat ia dte 
s elling P artner^ interest. Ite Partners shall esBcute and deliver an appropriate imrmf n y nt ' to this 
Ai^aement and, if required under the Act, an appropriate aaMndmcnt to any certiSGate filed in the 
pubbc records. Any such a men dment to such certificate shall be filed by the purchasing Partner in the 
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pkoo prtKiibed by law. Tbe purdutse price plus my interat etned thereon fhall be peid at etasing 
in ash. by wife trusfer of imiMdiateiy ivulsbie fedenl funds or by oertiSed or oshier's check. Any 
tnasfer tnd/or reoordation taxes payable in connection with the purchase and saJe shall be paid by the 
leUing Partner or purchasing Partner in aoeordaace with local custom. All other catpenses associated 
with such pufchMC and sale shaU be paid by the Partner incunini sudi npntn Any nonetary 
default under this Agreement by the selling Partner must be cured out of the proceeds from such sale 
at the dosing. Fallowing the date of doaing, the selling Partner shaU have ao further rights to any 
distiibutiou of Distribuuble Cash or Net Pioc ee d s of a Capital Trawsartinn which is attribuuble to 
any period or event CoUowiag the date of dosing, and all such rights shall ««Bt in the purchasing 
Partner. Effective as of dosing, the selling Paitnar shall eeaac to be a Partner of the Partnership and 
thall have bo further obUptioas with reapea to Partaenhip eoatributioaB or obiigatioos. 



<C) II the Subject Property is damaged by fire or other casualty, or if any 
govcmmental or other authority poaae sii ng the right of eminent domain shall give notioe of an 
inientioe to take or acquire a substantial part of the Subject P iup e ity (other than on a lempoiaiy 
basis), and such damage oocun or tn± notice is givca. as the case may be, b et w een the date of a 
Buy-SeO OfEer and doaing, then the selling Partner and the purchasing Partner shall each have the 
right to caaod the puichaac. la the evcat that the purchase is canrrllwl by either the selling Partner 
or the purefaasiag Partner, the tens of this Agreement, iaduding tbe prowisioaB of this Section 8.05 
to subsequent Buy-Sell Offeis, shall reaiain in efliset and cootiaue to be biadiag upon the Partners. 



(D) In the eveat that tbe selltaf Partner or parehastngPiftaerihalLibr any I 
M to doae on any acquisitioa pursuant to this SwlJfftl fliiW i^*" ^ selling Partaer or purchasing 
Partner, as the case may be, affiocied thereby shall have the fight, in additioa to such other 1^ and 
equitable remedies as may be arailaUe to institute an actioa far specific performance. In addition, if 
the cause otmA tubut shall be the iaieatioaal or wiOAil efbrts of such Pirtaer, thea Crom aad after 
the date of such bilHre, the Partaer so biliag to dose shall toiUd aay rights to Coaseat or otherwise 
approve actiaas (iadudmg Major Dadsioos) of or by the Partnership. 



(R Tim Mkf of either SLR or Haacock to iavtike the provisioos of this 
ihifliTrn fliW *b*ll nquin a dispute with respect to aay of the (oUowiag Major D ecis i iB o s, which dispute 
shall aot be reaolved by mutual agreemeat of SLR aad Haacock witUa shay (60) days after the date 
that a requeM for Coaseat to the Major Decisioo ia qwastioa has beea received by SLR: 



(1) Sa^onJSSiSibl (ttlatiag to acquisitioa of laad aad building): 

(2) Sflflioii < mrgyg^ (relating to the sale of the Hotel); 

(3) SeerioH < mmV9> (relating to certain fiaandngi): 

(4> Seetkwi 6.mfBVn^ (relating to oettain capital oqKnditnrea): 



(S) Sactfaa 6.(nfBV13^ (relating to selectioa of a new or replacement 
operator); 
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(() frttigP ^WfB)f]^^ (rditiai to termioitioB, reaewtL anendnient or 
modiScstion of the Muageaeat Contnct and dutia of Opentor): 

(7) Sflction <.03fBV23> (rditiaK to oertiin bag tenn kates); 

(S) gffljftn ^,q }rBV7T\ (relating to rabuildiag {bQowiiig dectnictioo or 
coDdemBatioa); 



(f) Saetitw 6.(BfBV3y> (rdattng to eenata innnaee); or 
(!•) s«tinii ammvyn (icktiag to CMiao guisg opeations). 



ASnCLE EC • ADMISSION OF SUBSTTIVTED 
PAXTNESS, WITHDRAWAL OF PAXITdSS 



Ml A A,i..u, «# ■ ftitiitMnfd Pmng. AtnaatoaeofinoranyponioBofthelBtemt 
of a Partaer punuaat to Swiiffll ffiff? or Sectioii g.lB shall be adoittad to the Paitaenhip at a Partaer 
(in the place of the mntfieror or tMner Paitaer) i^oo leoeipi by the Panaenhip of all of the 
foUowiag: 



(A) The SubMituted Paitaer't accgpmtcir oC and agieeaett to be bound bjr, all of 
the terns and provisioas of this Agreement, in tona and whitanrg satisbetmy to the Paittcnhtp; 

(B) E vid en c e in btm and substance satisCictoty to the Partnenhip of the authority 
of such Substituted Partner lo becooae a Fanner and to be bound by aO of the terns and eooditions 
of this Apeemeat and that the TraasCsr conpli» with the terns of this Agraemeat; 



(Q The wiittea a y e ea e n t ot the Substituted Panaer to coatiaue the business of 
the Partaerdiip ia arcBfdanw with the icma and provisioas of the Agreeaieat; 



(D) Such other decuawats or iasiruaieaia as nay be required ia order to efiisct the 
admttsioa of the Substituted Paitaer as a Partner under this Agraemeat; aad 



(E> Evidenc e ia Com and substance setisfactory lo the Partnership that such 
Transfer (i) would not violate the then appUcabie ERISA requiremeaia or reguiatioas or Federal aad 
state securities lews aad rules aad regulatioea of the Securities aad Eahaage Comaussioa, stale 
securities coouaissioas, aad aay other govcraawatal authorities with jurisdictioa over such dispositioa, 
(ii*) ««uld not resuh in the Partnership's being HssiiOeri for Federal income tax purposes as an 
'assodaiion taabte as a corporation* rather than as a partnenhip, (iii) would not aflsct the 
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Pirtaenhip'i edsteoce as a partnenfaip uader the Act, and (iv) would not violate the previsions of any 
monpge eacumbehng the Paztaeahip Assets. 

'•'I^ Withdrawal of a Pmumt. a Partner may voluntaiily withdraw bom the Partnenhip at 
any time upon a Transfer of aU of such Partner^ Intervat in accotdaace with Article VTTI and this 
Article DC. 

9M EBlKtafBiilmnitor.Wlthilfwlnpm«.ahrt Wiaf.f.,«»^ 

(A) Ib the evcoi of the Bukmptqr. withdmwl or daaolutioa of a Partner the 
bttsmeas of the Partnership shaU be continued by the other Partner(s) and the other Partnea by their 
oacutioo of this A^eemeat. eiprcasly so apee to ooatiaue the butiacaa of the Pirtaenhip 



(I) b the event of the Baakmpicy of any Pirtaer. the remaiaiai non-Bankrupt 
Partners, u proportioa to their respective Percenttge Interests, shall hm« the abioiulc ritht and option 
to acquire the eatire Interest of such Partner (the ■Baaknipt Partaer^ at a price equal to the product 
of the Baaknipt Partner^ Perceatafe latercst on the date of such Baakruptcy aad the Pair Market 
Valueofthe Partaeiahip Assets oo such date. Paymeat of the aawuBt so determiaed shall be made 
by pey aeat of tea perceat (10«) of the total amount due withia aiaety (90) day* after Notice of 
enoae of the opiioa is delncred to dM trustee or admiaistntor oC the Baaloupt Partaer-s esute and 
delimy of aa naaeeured, aoareeoune aote boa the Puichasiag Pirtaen to the Baaknipt Panaer for 
theMaaee. Such aoie shall pnwide far tea (10) equal aaaualpeymeatt of priadpd aad bear iaterest 
•' *** "!f?i ?*' *"~" <^> P" •"»■ «» «^ ""P^ l***^ hJiacTpeyable aanusThi 
arrem. Notwithaiaadiai aaythiai lo the eoBti«y eoataiaed ja thk Aff^meau from and after the date 
ofa Baakniptcy of a Partner punuaat to this A(raemeat. the Baaknipt Pirtaer shall have no further 
ngt. po»« or authority to make aay deckioa or elaetioe oa behalf of the Partnenhip or to 
PMtmpete m the overall minaifmea t aad coairoi of the busiaeaa aad af&in of the Panaetship 



AmCUC X . TEXM AND DISSOLimON 



l&Ol 

r«ii«--- . -J^ "rte term of the Panaenhip shiU ooatiaue ualil the first to occur of the 
foUowu^ at which time it shall be dissolved: ^^ 

(1) December 31. 2050; 

(2) The aoquishioe by one Partner of all the laiereaa: 
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(3) The toul lott or lak or other dispotition of all or sub«untuUy all of 
the Partaeiship Asieu and the collection by the Paruenhip and distnbutjoa to the Partaen of all 
proceeds from luch tale (whether such proceeds be cash, notes or other pr operty), but a disposition 
referred to ia this subsection shall not include the granting of a ties or security interest in the Subject 
P r op er ty or a sakuteasebeek: 

(4) The Partnership ceasca to oiaiataia any ie'erast (which tern shall 
include, but not be limited to, a security or kasfhold interast or an indiract tateteat through another 
pannership) ia the Partnership Assets; 

(5) The Partners mutually agree to tenaiaate, dissolve aad liquidate the 
Partaetship; 

(O The Baakniptcy, diiaolatioa. reowval. death or adjudication of 
iacompeteaoe of a Partner which leaves only one Partaer remaiaiag: or 

(7) Any other evcat caustag a disaolutioa of the Partaership under the Act 

(1) Eao^ as set forth ia this Agreeaeat, ao Partaer shall have the right, aad each 
Panaer hereby agrees aet to petitioa a eowt for the disaolutioa, tcmiaatioa or liquidation ot the 
Ptrtaership, aad ao Partaer at aay time shall haw the tight to petitioa or to take any action to subject 
the Subject Property, or aay pan thereoC or the Paitaenhip Aaseta or toy pan ihereoC to the 
authority of aay conn of bealnpiey, iaaolv en c y , rewiwrnhip or stmilar proceediag. Any dissolution 
of the Partaership shall be eSiactivc only npoa the Slag of aay docaaeats or eertiScates of dksolutiea 

the Ad or the taefs of the District of Cohimbia. 



fn Fraadiiw ill MtaaliittoB iid L»,nititotlnni 

(A) Upoa the di sao h itioa of the Partaenhip panoaat to the provisioas of 
Section \0.q\^ the Partaenhip shall imoMdiateiy '«"«'*~-* to wiad ap iti albin aad the Maaagiag 
Putaer shall proceed with reaaooahie promptaeaa to liquidate the buaiaaBs of the Pinaenhip. The 
Partaenhip Aaets shall either be (0 distrftated ia Uad ia the anaaer set forth ia jtam S,W or 
(tO Bqatdued. with the Net Proeeeds &t» a Capital Trawaetioa applied ia the maaner set fonh in 
SwtiM gi<H ^ the laiar of 0^) the last dqr of the Fiscal Year ia wfaidi liquidatioa occurs, or 
(I) aiaety (90) days after dM data of liquidatioa. 



(V> Evy rr aa n asbleeflbHshaD be made to dispose of aoa<ash Partaenhip Assets 
to that the distrtetioaa may be made ia cash provided that sigaiSeaat eeoaomic loss would not result 
from such dis p osi t ioa. If at the time of such distributioa, the Partaetship owas any mscs ia the fbrm 
of work ia pfopesa, aotca. deeds of tnat or other aoo-CMh assets, the Maugiag Partaer may 
«l«^te such assets ia Uad to the Panaen. ia lieu of cash, piopottioaateiy to their right to teeeivc 
the Partaenhip Assets oo aa equitable basis rcflectiag the &ir market value of the assets so distributed. 



(C) Ouriag the period of the wiadiag up of the afbn of the Partaership, the 
Maaagiag Partaer shall maaage the Partaership aad all decsioM iclatiag to the eooduct of aay 
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busiaot or opentioas of the Fuloenliip aad of the uk or other ditpotition of Partaenhip Aueu 
(hall be made ia accordance with Article VI . 

(D) The PutBctship shall lemitaate when all Partaetship Aiaett shall have beea 
disposed of (enept for aoy iiquid assets oot so disposed of), aad the aet proceeds therefrom, as well 
as aajr other liqiiid assets of the Partaenhip, shall, after paymeat of or due provisna for all liabilities 
lu creditors of the Partaership have beea distributed to the Partaecs. Upoe the dissolution of the 
Paitaership, the Aeeouataats shall promptly prepare, aad the Maaaghtg Partner shall furnish to each 
Partaer upon reoetpt. a sttieaeat ictiiag flMlh the assets aad liabililisi of the Partaership. Prompdy 
foUowiac the complete liquidation aad distributioa of the Partaetship Assets, the Acoouaiantt shall 
prepare, aad the Maaagiag Paitaer shall ftiraish to each Partaer upon receipt, a sttteaient showinf 
the maaaer ia which the Partaenhip Assets were liquidated aad distribuiad. 



AKTICLE » • AMENDMENTS 



UJl fMBB-l aiMi A*Titff1i tif ftmtfmmtii lUs Acneaeat may be ameaded with the 
Coaseat of Partacn owaiag not less ihaa sevcaty-fivc pereeat (7S%) of the Interests owned by all 
Partaen provided; however, that ao a ncadacat shall be adopted without the Coioeat of aO Panaen 
which (0 afEaets or alten the Interest of any Partaer ia Profits aad Losses, Caia or Lo« from a 
Capital Traasaetioa, Distributahie Cash or Net Proceeds of a Ospital Trawactioa (other thaa punuant 
to SasaioaJSH aad SolifiBJitS hereof), or (n) aaeads this Seaioe noi. 



AmCLE Xn • MISCQJUNEOUS 



UJl £!gtigBh Aay aotke provided or pemittad to be |i««a oader this Agreemeat must be 
u writing aad may be served by depositiaf the same ia the United Stttes mail, addressed to the 
nttaer to be aotifSed. postafe prepaid, aad lepateted or certified, with return receipt requested or 
by racogaized ovctBight delivefy service, such SB Faderal Express, PuroUior or Emery. For purposes 
of Notice, the addresses of the Partaen shaU be « IbliowK 
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If to Muagmg Ptrtaer 



With a copy to: 



If to SLR: 



With •oopjr to: 



If to ShentOK 



With aconr«K 



If to ths Paitaoihip: 



Joha Hancock. Mutuai Life 

IntuTBDce Company 
cA Joha Haaeoek Propenio. lac 
Two Cofkff Place, Suite 200 
Boatoo, Maaaaehuaetts 02117 
Attn: Jaoea R Pittenoo, II aad 
rvwr E> f uuy&UB 

Dawid S. Kaha, Eaqoic 
DuaacUa, DwaO * Poner 
2100 Peaaayiviaia Aveaue, N.W. 
Suite 400 
WathiagioB. D.C 20037 

SumitoiBO Life Reaitjr (N.Y.), lac. 
245 Park Avaue 
New York. Ftew York 101«7 
Alta: Mr. M. Yaauguchi 

Ocnrd V. Haaaoo. EiqairB 

Coudert Bratheis 

200 Park Aveaue 

New York. New York 10166 

Waahiagtoa Sheratoa Corpontioa 
60 State Street 
Boatoa, MaaiarhwetH 08117 
Ana: laaai D. Lathaa^ Eaqwic 

loha R. Riihar, Eiqutre 
Araat, Fob. iUataer, PkNkaa * Kaha 
lOSO CoaaectiCTit Aveaue. N.W. 
Waahiagtoa. D.C 20036 

Joha Haaeoek Mutual Life 

laaufiaee Compeay 
c/oloha Haaeoek Propertiei, lae. 
TiMO Ooplqr Plaee. Suite 30O 
Boatoa, Maaaechiaetta 02117 
Alta: Mr. JaoMa R Pattanoo. 



Each Notice givia by regiitered or eettifSed mail ihaU be «» 
aa afbrcaaid. aad each Notice delivered ia aay other maaaer thaU be 
tiaw of actual delivery to the addraacfc isach Pailaer aay chaaoa iia 
Notice thereof ia the maaaer beretaabove provided. 



delivered wltea depoaited 
to be efEeetive at the 
tat Notke by giviai 
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li02 Ownewhtp. The Interot of each Partner thaU be penooal propeny for aU purpoMs. 
All property w^SrSITui property, real or penonal owMd by the P.rti»e«hip. .haU be deemed 
to be oi«ed by the PartiKtihip •« an endty. a«l no Paitaer. individually. ihaU h^^ 

such property or any intereat OMed by the Partnership enpt aa a member of the Partn«»hip. Each 
PutaStaieat to all Partnership Aaaeia ri-U be determined by thk A«r.e»^ Each of the 
Partners irrevocably waim. for itielf and its respective luceeaioei ?ad auifns, dimng the term of the 
Pannership and during any period of liquidation f6Uo*vin| any diiaoltitioa. any nght that it may have 
to maintain any action for partition with respect to any of the Partnenhip Aocts. 



IIM fi..>^«»» »nd A.ri«s. TTusAireementshallbciran^B^byaPartna-onlyin 
accordance with the provisio- of Aaidfi-MH •«* AOickJX bereot Sub)ect to the restncuons on 
Transfer set forth therein, thk Afteement ihaU inure lo the benefit of and be bindut upon the 
sueoeaaots and asaigns of the partiea hereta 



1X03 EiHii* karmtmuiL Th« AfTBement and the a^aeaents and documents referred to 
herein contain the entire understanding among the Partners as to the subject matter hereof and 
supersede any prior understanding and agreementt among them reapecting said subject matter. There 
areno reprcaentatioos, agreements, arrangements or understandings, oral or written, among the 
Partners hereto relating to the subject of this A^eement which are not fully expressed herein. 



UM rffl m f -i r***- ThkA^eement may be cncutad in any number of eounterparts. each 
of which shaU be deemed to be an original but all of which shall constitute one and the same 
instrument 



12M AAiHfa«llHit««.«ts and Actions. In cwmectioo with this Agreemwi. as weU as all 
tranaaetioM contcmpiated by this Agreement, each Partner afteea to caeutc and deliver such 
additiottai doeuaeatt aad iMrameats and to petfaca such additiooai actioas as may be necessary or 
appropriate to effectuate, cany out aad peiiona all of the terms. pit»visions and conditions of this 
Agreemeat aad all traaaaetiona coateaplaied hereia. 



UJT <v>-ivriiie Lew. Thk Aff^emm ud thi tiifM uA chO^^titm ot jbe mftedM^ 
parties hereunder shall be govencd by and inierprcted and enfbreed ia a wwrd a nce with the laws of 
the District of Cohnbia. 



IXM fr-^'"'-*-*"^^ TTie Partners hereby conaeat to the jurisdiction aad vwiue of 
the Conns of the Dbtria of Columbia aad the Uaitad States Diatnet Court for the District of 
r/^ v mKi a ia ffl Bir wH^' with any daim or eoatrovcrqr ariaiag out of or relatiag to thia Agreeaient on 
the conditiaa that, with reapaet to any fadetal Utigatioa, the amount ia eoatrovctsy enaeds the 
stttMory requircflsent ia force aa of the Effective Date. The Maaagiag Partaer a^ouo 
CT Corporatioa System aa its ageat for the service of prooen ia coaaeetioa therewith or such Persoa 
raaidiag ia the District of Cblumbia aa it may designate by written Notice to the other Partaets as 
pttwided ia this Agreemeat. SLR hereby appoiats Uaitad Stataa Corporation Company. 
Atteation: Service of PreeeH Departmeat aa ila ageat for the service of procaas ia connection 
therewith or such other Persoa rasidiag ia the Distria of Columbia aa it may deaiyte by wnttea 
Notice to the other Partners as provided in this Agreeaaem. Shentoa appoints CT Corporation System 
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as itt agent for the leivice of procesi in connection therewith or such Peiwn residing in the District 
of Columbia as it may designate by written Notice to the other Ptnnets w provided in this Agreement. 

irof i ^iimidiiient. This A|reefflent may not be iniended, altered or modified except by an 
instrument in writing and signed by aU Pirtaea. enept at spedfieally otherwise provided herein. 

12.10 Creditors. None of the provisions of this Agreement applicable 10 parties other than 
the Partners shall be for the benefit of or enfofcenble by aay such third p«iy creditors of the 
Partnership, as creditors. 

IN WITNESS WHEREOF, the perties hereto hive encuted or cnuaed this Agreement to be 
executed by their duly luthociiad coiponte oCBoers. each on the day and year first above written. 



WITNESS: 




JOHN HANCOCK MUIVAL LIFE 
INSURANCE COMPANY 



Bysjofan 



Propwitet, IBC, its Aftnt 



K 



te m^ 






WITNESS: 



SUMITOMO LIFE KEALTY (N.Y.), INC 



.^/ ■^ -j^^^^^ 



WTWESSt 




^^jdjL^ 



WASHINGTON SHERATON CORPORATION 



to: ^WH(^> ^« 3^fl^W> 
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SCHEDULE OF PAHTNEltS 



fmrtntn - Nw Md AddfMl 



John Hancock Mutual Life 

Luunace Company 
c/o John Hancock Propeitks. Inc. 
Two Copley Place 
Suite 200 
Bocton. Maasachuaetts 02117 

Sumitomo Life Realty (N.Y.). Inc. 

245 Park Avenue 

New York. New York lOlfi? 

Washington Sheraton Cotpoiation 

60 Sute Street 

Boaton. Maaiaehuiettt 02117 



PwcMitaw Intemt 
51% 



48% 



1% 
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niSCRipnow or LAND 

Ail ibat cenaia propeny kxated in the aty of Washiagtoa. District of Columbia, and more 
particularly deacribed ai foUowi: 

Lot numbered Thirty-i«o (32) in Square aimibered Tweacy-oae 
Hundred IlinyHwo (2132) ia the wbdiviaioa made by Washiaitoa 
Sberatoa Corpontioa at per plat recorded ia the Office of the 
Surveyor for the Dtttriet of Columbia ia Liber 167 at Folio 164. 



APP.059 



Case 1 :05-cv-00971-HHK Document 9-5 Filed 06/22/2005 Page 61 of 65 



EXHIBIT 3 
CURRENT WORKS 

1 The renov«iioii of the Shenion Wtihinron Ballroom of the Hotel purtuant to (.) thai 

«n*m document entitled -Ballrooo Renovation - 19» Projea Budget'; (b) that cenam three (3). 
p,« iSTnt en"w%her.ton Wuhinpon Ballroom - Ubor Contr^tt'; (c) that eerum conuaa 
S!«r^S«a Sheraton Opcratint Corporation and Hudion Shaft Mid-AilantK Pamtmg Co, Inc, 
?mLtli f^SteS^^uSTo?^ Spium bo«d ccflinn .bo« .he bakooy in the Sheraton 
wtSton bSSS^: (STih/i cewin «£!«« by «>d betw«. She«m OperatiBf Corporam «d 
n^i^shLrvtoaL united, for the funiihiBg and insttUatioa of new to cciimg diffuMn. the 

SlTce) that certain contract by and between Sheraioe Opentiai Corpocmoon and Co^>^ 
SSeri^ Bufldln,^ted. for the inataUation of aeo«.t>cal and gypnoB cdling aboije the b^kome. m 
th^ ShLnSnWuhiniton Ballroom; (0 that c«uin centrKt by and betwMa Sheraton Openting 

reDlacement of speaker eablea; (g) that eeitmn ctMttd by and between Sbenion Operatmg 
SSH «d S^Sterpriae oSup, Inc, ««dat«l. far the .h«^ 

SEa« in the Sheraton Waihington Ballroom; (h) that certain contr^S by and ber^ Sh«atOB 
oS^g cSJorJS. and TotalDectrK Service, be -adataJ. far the fii«uih.ng of tabor «d 
mSS toiSaU lighting fixture, in the new acMatkd and gypaum cdUnp m theSherato- 
Washington BanroofnTdTfiv. (5) porchaae order* from TT« Houl Sourt* (P.O. numben 14344. 

14496. W4». 14500. and 25025) for the puichaM of c«pe^ "2!?J!?'!^%Sl2 
acoustical paaeli. fiaurea a«l fimahiap far the Sheition Waahingtoo Ballroom; 1«« (2) pwchaie 

JSer, froTSip Sale. Aiiodtt.. iS. (P.O. .umbo. I44«a«d 14489) ^^^^^j^J^^^^ 
opening metal pirture frame for the Sheratoa Washington Ballroom; (k) OM (1) puKtaae Older f^ 

J AAcousticil Supply (P.O. number 14461) for the purchaM of a»Mical panda "*»«?»■« J^l^ 

the SherMon Wa.l2ag.on Baaioom; 0) one (1) ptirchai. order 6«^^^ 

number 14««3) for the puichH* of fighting btum and tamp, far te Sheraton Wariungton BaUroom; 

dimming equipment for lighting fisnrea and lamp, for .be Shetattw WashiagWB Ballnxw (n) Me (1) 
p3i?rS from AsKaCorp. (P.a »mi^ 14491) for ti» P««!«« onijhting to-to «^ 
Sheraun Washington Bdlioom: aad (o) one (I) purchaae o^.««« PffS"*.'*^.^®; 
number 14497) for te pyichaa* of aatwyo wdl sheatt ami adbeaiv« for die »«»«^«ii^5^ 
Balliaom. Haanck hereby notifiaa laveator .hat Haaoxk hM complettd aO of Ae abow-deacnl^ 
wo!n^thuthrDetoRel«.e Period (set forth on S^ 
of the date hereof. 



2. Tie temoni of certain HbeMo* from tiie Hotel (Pn^iect #309-906) deKiibed in (a) 

thoae certain ptofcnional serviev agceemena between Sheraton Washington H«»«^ ■"<*."'fS*I!* 
Inc, consisting of (D tiuu certain Propo«l for the Preparation of Bid IXwuDtttt aad R«^ 
of Contractor Bids to Remow AsbeMo^Cottttining Materiak from the Hotel dated Marrt 8, ISWSM 

accepted on April 14. 1969. (II) that eenaia Change Order # 1 dated April »• WW and •"^IZ.S 
the Hotel on August 3, 1989, (la) that certain Chanfa Older # 2 dated June 26. 1989 and accepted 
by the Hotel on August 3. 1989. and (iv) that certain Cou ot Fm PiopoMl tor CMstruewn 
Monitoring and Compliance Report for Asberto. Abatement at tiw Hotel acoepted *^«he »*««•«» 
July 21. 1989; (b) that certain Abbreviated Ftorm of Agreement BetwMn Owner •«* »«»J™«»L™ 
Construction Projectt of Limited Scop* Where The Basil of Pqrnem is a Supolated Sum (AIA Form 
A107 - 1987 Edition) dated July 19. 1989 between Washington Shenton Corporatioo. as Owner, and 
Brand Mid-Atlantic, Inc.. as Contractor, for asbeMo. abat emen t in the Washington Ballroom of the 
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Heel .nd the Shcnioo B.llrt»m (North tnd South) of the Hotel: md (c)thit eeruin Abbre^ 
Hotel ^'^^Zl^i^SJ^Omm ud Contractor For ConitnictioB Projecu of Limited Scope 
SSe°k7Sr; P^ i.\^P«l.ted S«« (AlA Form A107 - l«7 Edition) daied July 18. 
^2?LliL W«hLB2nber.ton Corporation, ai 0«er. and ACMAT Corporatwn. a. Contractor 
1989 ber-een wajiungion a^n«»" ^Jllte areas of the Hotel aa ipedfied on Exhibit A to the «id 

:SJSuJ?SrSiforSl^ Period (.e. forth on Scb-d-k 24) aw^ 
of the date benwf. 

3 Tliede«inandiB«aUationofafireiprinkteraBdteptoi«tioniyMmatiheH^ 

fP«ie« # 303.25 p^^t to (a) that certain bid paekafe sia«iti«l by -Auiooiatic- Spnnkier Corp. 
(Project # *B-wj purwMi w w CAutooatien. far the iMtaUatioa of a ipnnkbnf 

P^^.£LdSLw«13 wS^ (B) that certain Propoaal with attached ipedficrtWM dated January 
r?T9ii t) STSrS; StS by and betw«n Sh^m Oper.t>n< Cocpornrio. -"l j^tor^c for 
S; i«ulffi«»^fTJS«Sto| .y.«n on kvd 1 thro^ 

«iiS?^ of oSSoS anddated June 15. 19»: (e) that eertam Pitipoaal with attached 
SSSlSTo^^^tomtic and dated Aufuat 28. 1«9 far the Inatallatk^ 

Sr^ JSt SSSS in the WaahinrST^td a^ 

^ ESTw)^ certain bid peekafa submitted by Total Eleetnc Service. ^^J*?rr^Zl 

SySniiicSlo.oftheFEr^ 



MO auto-ariTvrtoUer syMem; and (e) such other «?««• - «J~2^ ^'S Z 
foliowinfwock: (0 i»««B«io» of flow and wnper wi|A« mio U» «^^ 
WasUnSon and ShetBioo Balbooais; 00 installation of sprinkler syatem ( ipenfifitinw brwiuAhawe 
b^TdS^br Sn«s«i * A«ocit«) tor the CbiiDlon Bel^ 



umm» <iMi'«wMi hv ttfltf iniMan A AModateaj (or tae oouttoo Bauraoa; luj ! » ■ ■■■ ■■"" » ->^ >— 
^S:-T^^7.^SZI.»l.^ .^.TfiMt of the Hotel: and (v) instaO necessary flow and tamper 



remaining 40.000 (appradmately) squat* faet of the Hotel: and (v) «>^«;^ 
switchea in connection with iHtallatieB of sprinkler lyttem m beknee of Hold. 

4 Renovatioa and letebbhiai of the two^uadred forty nine (249) bays jocaMim the 
Wardmai Tower Buildiai iactodini. amoof other thini^eleetrical rw^ 
doors, decorative moWinp.arpetln|.«uniiahiB|iiadbardw«e. .""^ '^'..TSLSS^S 
that aU or the aboM-daaeribed work has b«a compktad to the utiafoctfoa of Inveator and itt 
Constmction Consultant. 



S CoMtTWitini i f"«'«»'i"| — «* reaowtion associated therewith of a LobbyBar (Projea 

# 303-903) pursuant to (a) that certain contr«a by and between Sbenion Openttng Corporaiionand 
Hudson ShakMinilantie l^iatini Co, Inc, dated October r. 19» for fa 
of eristfag wdfcwwfa,^ suitw preperttk-. and the fastaUatfon of wdl eoi^ 
(b) that certafa contract by and between Sheraton Operating Corporation and Anwodate M»wrt 
C^wriiions dated Noi^mber 6. 19» far the demoUtion of ematiiig senimg and p^^ 
aSdUpping of eoBcr«* at the stairs, the mstalktion of wood decking, the mstallatioo and fim^ 
Tbw^Sng bar and assodaiMl structures and cabinets, the mstalUtion of ktbby edumns and rwgh 

carpentry and the installatioB of braaa and glass fiAurea and (faishas: (e) that «rt^ ""Sf '!'' ™ 
beiU«rShei.toa Operaifag Corporation and Ute Makets. ^"^^^ ,^^J^ .^^^T^ 
fumishmg and fastallaiion of one (I) chandelier and eight (8) tordueis: (« H!SJ*^.!f 2f £ 
andtenJUn Sheraton Operaifag Corpoimtioo and J. H. H«tiioo Stone ^JS*- ;jf^ S» £" 
removal and reinstallation of carpeting the Aimishfag and fastallauon of marble for (i) Doors, (u) ear 
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too »nd (iii) ubie »«. and the funii»hui| ud instiUation of quMty tile: (e) Uat centia eonnct by 
and between Shenton Opentiaf Cofpon«ioii ud Juwi J. Madden, lac undated, for the demotition 
of an emiing fountain, the installation of t«« (2) Door sinks, the hooimp of bar equipment, the 
instalUtion of all required hot and cold plumbing lines. s««m lines and wnt line* and the insulation 
of hot and cold water lin«; (0 that certain contract by and between Sheraton OpeiaUng Corporation 
and HaisUp Corporation, undated, lor the demoUtioa of an easting chandelier fixture, the installation 
of an aeccsaaiy electrieai wiring, the hookup of att electric bar appliances and light fixtures, the 
installation of fifteen (15) twenty top dicuitt and the iastallatioa of dimner switches; (g) nine (9) 
p»rchL orders 6om Tli Hotel Source (P.O. numben I44K. TSCOA, 14498. 144S7. 14459. 144«l. 
14458, 14460 and 14482) for the purchMe of aiterials, Airaitaic beaum tad equipoeat for the said 
lobbybar. Hancock and laweBOfackaowiadgethntaB of the above des cribfiH wotk has been completed 

to the satis&ction of Investor and its Coastractwa Coasahaat 

6. The iastallatioa of aew fobby csrpetiag and the ftuoiBhiag of the fobby trea (Pitiject 
# 303-902) pursuaai to (a) that certaia ooatnct by and between Sheratoa Operatiag Cocporatioa aad 
A. D. O. Oecoratiag. undated, in the amouat of S3.180A> (b) that certaia eoeinwt by aad between 
Sheraton Operating CorpontkM aad J. R Harrison Stooe * TOe, uadaied. for removal and 
reiastallatioa of carpetiag, the funohiag aad iastallatfoa of ooe (1) marble coesole table top aad four 
(4) marble end table tops; (e) three (3) purchase orders from The Hotel Souree (P.O. numbers 14480, 
14479 aad 14478) fbr the poichaae of materials, carpetiag. fnroiture aad fixtures for the said fobby 
area. Hanc w k snd Irr*"^ «efc«owladge that aU of the a b ove de scri be d work has beea completed to 
the satisCsetioa of lavestor aad its Coastnietioa Coasultaat. 

7. Te^aical computer hardware aad sofhMn upgndea to the Hotel's property 
maaageaMat system iachidiag, bttt not Itauted to, upgndei to the EEOO system, aad purchase of 
Peguus Eaergy Computer aad Adaoo uppade to feanal stores propu- 



& Uppadiag of the sk (6) puUk meat restrooms located at the Hotel (Project # 303- 
909), for which Haacock hM set mide SlOO,OOOiX). This appadiag will coasist of the iastallatioa of 
Dal'TQe #135, <* x C Aimoad Color ceramic tiias aad C* i fi* Dark Oreea cofor aoceat ceramic tiles 
on walls and the removal of OHtiaf materials and the jastailatinw of Marble Composite IT x IT 
tiles. Iberiaa Creea cofor. Coton aad materials mqr be ckaafid by Haacock ia its sole discretioe 
provided that Haacock does so ia com pl iaace with Sectaoe 7 J of this Purchase Agreemeat 



9. The Hotel haa engaged ia a propam to iastall aad uppade the signs 
throughout the Hotd for tha 1989 yeer aad haa set aside SVtSJOBOJOO to be used fbr such program. 
The Hotel hM received a written quoiatioe for the aforesaid signafs program bom EEC ladustries 
Ltd. dated Juae 28/29. 1989 ia the amouat of 1153,475.00 aad aa estimate, coataiaed ia the saoM 
quoutioa letter of S2,S0O for sigas to be focated at the maia eatnaoe to the Hotel Tlie writtea 
quotttioa firom EEC ladustries lid. preseatt the scope of work to be comple t ed ia this Oirreat Woric 
Prpject. although the level of fiaish. total cost aad limiag of the pR)jeet have aot beea fiaaliaed by 
Haacock ia its sole discretios. 

10. The Hotel has purchased or iateads to purchase certaia equipiaeat aad furniture for 
convention service equipment (Pnjea # 3Q3-915). Tliis equiposeat iadudes (per purchase order 
# 25008). a JLO Comoaader Sdnor^lifk. a JLO A/C Platform Outlet aad a set of teaovabte guard 
rails. A list of additioaal equipateat aad fiiraiture fonsistiiig of p l y woo d aad foam to taUcs. tripod 

hundred fifty (150) ponaMe daaee floor sections, awtal trina, portable watt partitioea, and 
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three 12) heavy-duty vacuum ckaaen i» iet forth ia that certaia Memonndum dated December 7. 1989 
from Hi VidfSch to Beth Br«lmoB entitled •1989 Project Purchaie.'. Hancock and Isveeior 
acknowledte that the Sduor-Uft haa been purchaied to the utiilaction of teveator and lU Constwction 
Consultant. 
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